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Twelfth Street and Constitution Avenue KW
Washington D.C. 20423

RE:  Wisconsin Electric Power Company
Mortgage and Deed of Trust, as supplemented

Dear Mr. Strickland:

Enclosed find an original and one certified conformed copy-of €ach
of the documents described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code: s

(1) Mortgage and Deed of Trust, a pr1mary document Rep
/ dated October 28, 1938 (the "Mortgage"). e

(2) 4 Supplemental Indenture to the Mortgage,_;afi? .
secondary document, dated October 28, 1938. The primary document -:’
/ Eo which this 1is connected is the Mortgage to be recorded
erewith.

(3) & Second Supplemental Indenture to the Mortgage, a
secondary document dated June 1, 1946. The primary. document to
v which this is connected is the Mortgage to be recorded herewith.

_ - (4) ¢ Third Supplemental Indenture to the Mortgage, a
.~ secondary document, dated March 1, 1949. The primary document to
which this is connected is the Mortgage to be recorded herewith.

, (5) & Fourth Supplemental Indenture to the Mortgage, a
/ secondary document, dated June 1, 1950. The primary document to
which this is connected is the Mortgage to be recorded herewith.

——————
l(:? (6) & Fifth Supplemental Indenture to the Mortgage, a
A /' secondary document, dated May 1, 1952. The primary document to
/ ;g
§<f)
§
AV
e

which this is connected is the Mortgage to be recorded herewith.

(7) f sixth Supplemental Indenture to the Mortgage, a
secondary document, dated May 1, 1954. The primary document to
which this is connected is the Mortgage to be recorded herewith.

(8) & Seventh Supplemental Indenture to the Mortgage,

v a secondary document, dated April 15, 1956. The primary document

to which this is connected is the Mortgage to be recorded
herewith.
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(9) J4 Eighth Supplemental Indenture to the Mortgage, a
secondary documeént, dated April 1, 1958. The primary document to
which this is connected is the Mortgage to be recorded herewith.

/

y (10)&INinth Supplemental Indenture to the Mortgage, a

i secondary document, dated November 15, 1960. The primary document

to whi%h this is connected is the Mortgage to be recorded
herewith.

y (ll)g}Tenth Supplemental Indenture to the Mortgage, a

“" secondary documefit, dated November 1, 1966. The primary document
to which this is connected is the Mortgage to be recorded
herewith.

, (12) k. Eleventh Supplemental Indenture to the Mortgage,

.~/ a secondary document, dated November 15, 1967. The primary

document to which this is connected is the Mortgage to be recorded
herewith.

(13) ~Twelfth Supplemental Indenture to the Mortgage,
v"a secondary document, dated May 15, 1968. The primary document to
which this is connected is the Mortgage to be recorded herewith.

(14)MThirteenth  Supplemental Indenture to the

v Mortgage, a secondary document, dated May 15, 1969. The primary

document to which this is connected is the Mortgage to be recorded
herewith.

' (15)fVFourteenth Supplemental Indenture to the

¥ Mortgage, a secondary document, dated November 1, 1969. The
primary document to which this is connected is the Mortgage to be
recorded herewith.

(16) oFifteenth  Supplemental  Indenture to  the

v Mortgage, a secondary document, dated July 15, 1976. The primary

document to which this is connected is the Mortgage to be recorded
herewith.

7
(17) ¥ Sixteenth  Supplemental Indenture to  the
Mortgage, a secondary document, dated as of January 1, 1978. The
primary document to which this is connected is the Mortgage to be
recorded herewith.

(18) (iSeventeenth  Supplemental Indenture to the

¥ Mortgage, a secondary document, dated as of May 1, 1978. The

primary document to which this is connected is the Mortgage to be
recorded herewith.

;7
e (19)f§Eighteenth Supplemental Indenture to the
Mortgage, a secondary document, dated as of May 15, 1978. The
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primary document to which this is connected is the Mortgage to be
recorded herewith.

(20)# Nineteenth  Supplemental Indenture to the

v Mortgage, a secondary document, dated as of August 1, 1979. The

primary document to which this is connected is the Mortgage to be
recorded herewith.

(21)7 Twentieth  Supplemental  Indenture to the
~ Mortgage, a secondary document, dated as of November 15, 1979.
The primary document to which this is connected is the Mortgage to

be recorded herewith.

(22)2/Twenty-First Supplemental Indenture to the

. Mortgage, a secondary document, dated as of April 15, 1980. The

v primary document to which this is connected is the Mortgage to be
recorded herewith. :

(23)1/Twenty—5econd Supplemental Indenture to the

v Mortgage, a secondary document, dated December 1, 1980. The

primary document to which this is connected is the Mortgage to be
recorded herewith.

(24)%MTwenty—Third Supplemental Indenture to the
/ Mortgage, a secondary document, dated as of September 15, 1985.
The primary document to which this is connected is the Mortgage to

be recorded herewith.

, (25)% Twenty-Fourth Supplemental Indenture to the
v Mortgage, a secondary document, dated as of September 15, 1985.
The primary document to which this is connected is the Mortgage to

be recorded herewith.

(26)Y Twenty-Fifth Supplemental Indenture to the

.~ Mortgage, a secondary document, dated December 15, 1986. The

primary document to which this is connected is the Mortgage to be
recorded herewith.

(27) ZTwenty-Sixth  Supplemental Indenture to the

v Mortgage, a secondary document, dated January 15, 1988, The

primary document to which this is connected is the Mortgage to be
recorded herewith.

(ZS)HJ¥wenty-Seventh Supplemental Indenture to the
v Mortgage, a secondary document, dated April 15, 1988. The primary
document to which this is connected is the Mortgage to be recorded
herewith. )
28 |
J (29)" Twenty-Eighth Supplemental Indenture to the
Mortgage, a secondary document, dated September 1, 1989. The
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primary document to which this is connected is the Mortgage to be
recorded herewith. ‘

(BO)GdTwenty-Ninth Supplemental Indenture to the

- Mortgage, a secondary document, dated October 1, 1991. The

primary document to which this is connected is the Mortgage to be
recorded herewith.

(31)ﬂ$%hirtieth Supplemental  Indenture to the

Mortgage, a secondary document, dated December 1, 1991. The

v/ primary document to which this is connected is the Mortgage to be
recorded herewith.

(32)ﬁ%%hirty~First Supplemental Indenture to the

/ Mortgage, a secondary document, dated August 1, 1992. The primary

documenﬁ to which this is connected is the Mortgage to be recorded
herewith.

(33)ff}hirty-5econd Supplemental Indenture to the
Mortgage, a secondary document, dated August 1, 1992. The primary
document to which this is connected is the Mortgage to be recorded
herewith.

(34))9Thirty~Third Supplemental Indenture to the

Mortgage, a secondary document, dated October 1, 1992. The

J primary document to which this is connected is the Mortgage to be
recorded herewith.

(35)f{¢%irty-Fourth Supplemental Indenture to the

Mortgage, a secondary document, dated November 1, 1992 (a fully

./ executed and acknowledged counterpart of which is being submitted

herewith in lieu of a certified conformed copy). The primary

documenﬁ to which this is connected is the Mortgage to be recorded
herewith.

' (36)~)Thirty—Fifth Supplemental Indenture to the

/ Mortgage, a secondary document, dated December 9, 1992 (a fully

executed and acknowledged counterpart of which is being submitted

herewith in lieu of a certified conformed copy). The primary

document to which this is connected is the Mortgage to be recorded
herewith.

The names and addresses of the parties to the above documents are
as follows: '

Mortgagor: Wisconsin Electric Power Company
231 West Michigan Street
Milwaukee WI 53201-2046
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Trustee: Firstar Trust Company
(formerly First Wisconsin Trust Company)
777 East Wisconsin Avenue
Milwaukee WI 53202

A description of the equipment covered by the document follows:

Included in the property covered by the aforesaid Mortgage, as
supplemented and amended by the supplemental indentures thereto,
is all personal property, unless otherwise excepted, which
includes, among other railroad cars and rolling stock, railroad
cars and rolling stock intended for use related to interstate
commerce, or interests therein, owned by Wisconsin Electric Power
Company at the date of the Mortgage or thereafter acquired by it
or its successors.

Pursuant to 49 C.F.R. § 1177.3(d), we understand that it will not
be necessary to refile the above documents whenever additional railroad cars
or other rolling stock 1is acquired in order to perfect the lien of the
Mortgage, as supplemented and amended by the supplemental indentures thereto,
upon the additional railroad cars or other rolling stock.

A filing fee of $576 is enclosed. Also enclosed is a copy of this
transmittal letter. If possible, we would appreciate it if you would receipt-
stamp that copy and return it to our messenger. We understand that such
receipt-stamping is not evidence of recordation of the above documents, but
that you will be returning the originals to us at a later time with such
recordation information. Please return those originals and any extra copies
not needed by the Commission for recordation to our messenger when they are
ready to be picked up. Provided with this letter is a business card of our
messenger, on which is a telephone number where he can be reached when the
documents are ready.

A short summary of the documents to appear in the index is
attached hereto as Appendix A.
Very truly yours,
WISCONSIN ELECTRIC POWER COMPANY
By:k“%£M&W%&;}m5,%&W£E$4;w

James D.MlakrajsWeck
Counsel™ '

Enclosures
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OFFICE OF THE SECRETARY

James D. Zakrajsheck

Counsel . . -

‘Wisconsin Electric Power Company

231 W. Michigan

‘P.0.Box 2046

Milwa WI.53201

_ uﬁ&ngi‘r: }
The enclosed documeﬁt(s) ~was recorded pursuant to the '_t,‘)rovi’-

sions of Section 11303 of the Interstate‘ Commerce Act,49 U.S.C.
11303, on 12/10/92‘ at 11l:25am ., anrd assigned re-
recordation number (s). 18035 & 18035-A thru. 18035-II

SIDNEY L. STRICKLAND,JR.

Enclosure (s)

. SE-30
(7/79) .
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CERTIFICATE

I, MARGARET M. PEARSON, Notary Public, State of Wisconsin, hereby
certify that I have compared the attached copy of the Mortgage &
Deed of Trust dated October 28, 1938 with the original instrument
and found the copy to be complete and identical in all respects
to thé original. .

Executed on this 9th day of December 1992.

) \VW:fiihK ..... e —
Margareb. M. Pearson .
Notary Public, State of Wisconsin

My Commission expires March 19, 1995
Telephone: (414) 221-2235

(SEAL)

fin\wecerts
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PTTRSTITE Prasaner EOMIIESION

WISCONSIN ELECTRIC POWER COMPANY
10

FIRST WISCONSIN TRUST COMPANY
as Trustee

Mortgage and Beed of Trust

DATED OCTOBER 28, 1938
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Indenture dated as of the twenty-eighth day of Oectober in
the year one thousand nine hundred thirty-eight (1938) made by
and between WisconsIN ELECTRIC POWER COMPANY, & corporation
organized and existing under the laws of the State of Wisconsin
(hereinafter called the “Company”), party of the first part, and
First Wisconsin Trust Company, a corporation organized and
existing under the laws of the State of Wisconsin (hereinafter
called the “Trustee”), as Trustee, party of the second part;

WHEREAS, the Company deems it necessary from time to time
to borrow money for its corporate purposes and to issue its Bonds
therefor, and to mortgage and pledge its property hereinafter
deseribed to secure the payment of the Bonds, and to that end
has authorized the issue of its Bonds, from time to time, not
limited in aggregate principal amount except as otherwise herein-
after provided, to be issued in one or more series, the Bonds of
each series to be issuable originally either as coupon Bonds reg-
isterable as to prineipal, with interest coupons attached, or as
registered Bonds without coupons, or both, all such Bonds to be
authenticated by the certificate of the Trustee, which Bonds,
coupons and Trustee’s certificate are to be substantially in the
forms following, respectively-—with such appropriate insertions,
omissions and variations in respect to the form and terms of such
Bonds and coupons as may be authorized from time to time by the
Board of Directors to express the terms and conditions upon
which the Bonds are issued as required or permitted by this In-
denture:

[GENERAL FORM OF COUPON BOND]
WISCONSIN ELECTRIC POWER COMPANY
(Incorporated under the laws of the State of Wisconsin)

TrsT MORTGAGE BOND, ... % SERIES DUE .......ovvv.n.
Nooooviiiiiiennn. ‘ $.oinnn

WiscoNsiy Errcrric Power CoMPANY, a corporation organ-
ized and existing under the laws of the State of Wisconsin (here-
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inafter called the “Company”, which term shall include any suec-
cessor corporation asdeﬁnefl in the Indenture hereinafter refer-
red to), for value received, hereby promises to pay to the bearer
or, if this Bond be registered, to the registered owner hereof,
onthe ........... day of .L.......... . , the sum of
............... reeiaiiieedieiieiieieieeieaneeeaa .. dollars
in any coin or currency of the United States of America which
at the time of payment is legal tender for public and private
debts, and to pay interest thereon in like coin or currency from

the ....day of .......... sy b+.., at the rate of .... per cent.
(..%) per annum, payable semi-annually, on the ....... days
of ............. and ......L..... in each year until maturity,

or, if the Company shall defa’ult in the payment of the principal
hereof, until the Company’s obligation with respect to the pay-
ment of such principal shall| be discharged as provided in the
Indenture hereinafter mentioned, but only, in case of interest due
on or before maturity, according to the tenor and upon presenta-
tion and surrender of the respective coupons therefor hereto at-
‘tached as they severally mature. Both principal of, and interest
on, this Bond are payableat .....................

This Bond is one of a duly authorized issue of Bonds of the
Company (herein called the $¢Bonds”) in unlimited aggregate
principal amount, of the series hereinafter specified, all issued
and to be issued under and\ equally secured by a mortgage
and deed of trust (herein called the “Indenture”), dated October
28, 1938, executed by the Cm‘npany to Ifirst Wisconsin Trust
Company (herein called the “Trustee”), as Trustee, to which In-
denture and all indentures supplemental thereto reference is
hereby made for a description of the properties mortgaged and
pledged, the nature and- extent lof the security, the rights of the
bearers or registered owners of the Bonds and of the Trustee in
respect thereto, and the terms|and conditions upon which the
Bonds are, and are to be, secured. The Bonds may be issued in
series, for various principal sums, may mature at different times,
may bear interest at different ra’%es and may otherwise vary as in
the Indenture provided. This Bond is one of a series designated
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as the “First Mortgage Bonds, ....% Series due.............."
of the Company, issued under and secured by the Indenture and
described ........ .. il e

To the extent permitted by, and as provided in, the Indenture,
modifications or alterations of the Indenture, or of any in-
denture supplemental thereto, and of the rights and obliga-
tions of the Company and of the holders of the Bonds and coupons
may be made with the consent of the Company by an affirmative
vote of not less than 80% in amount of the Bonds entitled to
vote then outstanding, at a meeting of Bondholders called and
held as provided in the Indenture, and by an affirmative vote of
not less than 80% in amount of the Bonds of any series entitled
to vote then outstanding and affected by such modification or
alteration, in case one or more but less than all of the series of
Bonds then outstanding under the Indenture are so affected;
provided, however, that no such modification or alteration shall
be made which will affect the terms of payment of the principal
of, or interest or premiwm, if any, on, this Bond.

In case an event of default, as defined in the Indenture, shall
occur, the principal of all the Bonds at any such time outstand-
ing under the Indenture may be declared or may become due
and payable, upon the conditions and in the manner and with
the effect provided in the Indenture. The Indenture provides
that sueh declaration may in certain events be waived by the
holders of a majority in principal amount of the Bonds out-
standing.

This Bond is transferable hy delivery except while registered.
as to principal. This Bond may, from time to time, be registered
as to principal in the name of the owner on books of the Company
to be kept for that purpose at the agency of the Company in
viereeereenseaen.., and such registration shall be noted hereon,
after which no transfer hereof shall be valid unless made on said
books by the registered owner hereof in person or by duly author-
ized attorney, and similarly noted hereon; but this Bond may be
discharged from registration by being in like manner transferred
to bearer, and thereupon transferability by delivery shall be
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restored ; and this Bond may again, from time to time, be regis-
tered or discharged from registration in the same manner. Such
registration, however, shall |not affect the negotiability of the
coupons hereto appertaining, which shall always be payable to
bearer and transferable by delivery, and payment to the bearer
thereof shall fully discharge the Company in respect of the inter-
est therein mentioned, whether or not this Bond at the time be
registered.

No recourse shall be had for the payment of the principal of,
or the interest on, this Bond, or for any claim based hereon or
on the Indenture or any indenture supplemental thereto, against
any incorporator, or against any stockholder, director or officer,
past, present, or future, of the Company, or of any predecessor
or successor corporation, as such, either directly or through the
Company or any such predlecessor or .successor corporation,
whether by virtue of any constitution, statute or rule of law, or by
the ‘enforcement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any constitu-
tion, statute or otherwise, of incorporators, stockholders, directors
or officers being released by every bearer or registered owner here-
of by the acceptance of this Bond and as part of the consideration
for the issue hereof, and being likewise released by the terms of
the Indenture.

Neither this Bond, nor any of the coupons for interest thereon,
shall be entitled to any benefit under the Indenture or any inden-
ture supplemental thereto, or become valid or obligatory for any
purpose, until First Wisconsin Trust Company, the Trustee under
the Indenture, or a successor trlllstee thereto under the Indenture,
shall have signed the form of certificate endorsed hereon.

IN WITNESS WHEREOF, Wisconsin Electric Power Company has
caused this Bond to be signed 'm its name by its President or a
Vice President, and its corporate seal (or a facsimile thereof) to
be hereto affixed and attested by its Seeretary or an Assistant
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Secretary, and interest coupons bearing the facsimile signature

of its Treasurer to be attached hereto, as of the ..............
day of............. ey resenaes

WiISCONSIN ELECTRIC POWER COMPANY,

By ........ e
Vice President.
Attest:
Assistant Secretary.
[ GENERAL FORM OF COUPON]
No. covvendnnns R .
v % Series due .. ..oo00 0,
On the ....dayof ......... ¢y +vo., Unless the Bond herein

mentioned shall have been duly called for previous redemption
and payment thereof duly provided for, Wisconsin Eleciric Power
Company will pay to bearer, on surrender of this coupon,
at .o Ceny eeeeees
dollars in any coin or currency of the United States of America
which at the time of payment is legal tender for public and private
debts, being six months’ interest then payable on its First Mort-
gage Bond, ....% Seriesdue ..................,No. ........

----------------------------------

Treasurer.
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[GENERAL FORM OF REGISTERED BOND WITHOUT COUPONS]
WISCONSIN ELECTRIC POWER COMPANY

(Incorporated under the laws of the State of Wisconsin)

F1rsT MORTGAGE BOND, ..|.% SERIES DUE .......co0nvn.

WISCONSIN ELECTRIC PowErR COMPANY, a corporation organ-
ized and existing under the laws of the State of Wisconsin (here-
inafter called the “Company”, which term shall include any.
successor corporation as defined in the Indenture hereinafter
referred to), for value received, hereby promises to pay to

.............................................. or registered
assigns, on the ....... dayof ............. [ , the
sumof ........iiiiiiaaiba, dollars in any coin or currency

of the United States of Ameri]?a. which at the time of payment is
legal tender for public and private debts, and to pay interest

thereon in like coin or currencyfrom .............. at the rate of
PR per cent. (...%) per\ annum, payable semi-annually, on
the ........ daysof ........0..... and ..........000 in each

year until maturity, or, if the ‘Company shall default in the pay-
ment of the principal hereof, u1llti1 the Company’s obligation with
respect to the payment of such principal shall be discharged as
provided in the Indenture here%nafter mentioned. Both principal
of, and interest on, this Bond are payableat ..................

This Bond is one of a duly|authorized issue of Bonds of the
Company (herein called the “Bonds”), in unlimited aggregate
principal amount, of the serie‘s hereinafter specified, all issued
and to be issued under and equally secured by a mortgage and
deed of trust (herein called the “Indenture”), dated October 28,
. 1938, executed by the Compan)‘r to First Wisconsin Trust Com-
pany (herein called the “Trustee”), as Trustee, to which Inden-
ture and all indentures supplemental thereto reference is hereby
made for a description of the properties mortgaged and pledged,
the nature and extent of the security, the rights of the bearers or
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registered owners of the Bonds and of the Trustee in respect
thereto, and the terms and conditions upon which the Bonds are,
and are to be, secured. The Bonds may be issued in series, for
various principal sums, may mature at different times, may bear
interest at different rates and may otherwise vary as in the Inden-
ture provided. This Bond is one of a series designated as the
“First Mortgage Bonds, ....% Series due ......” of the Com-
pany, issued under and secured by the Indenture and described

To the extent permitted by, and as provided in, the Inden-
ture, modifications or alterations of the Indenture, or of any in-
denture supplemental thereto, and of the rights and obligations
of the Company and of the holders of the Bonds and coupons
may be made with the consent of the Company by an affirmative
vote of not less than 80% in amount of the Bonds entitled to vote
then outstanding, at a meeting of Bondholders called and held as
provided in the Indenture, and by an affirmative vote of not less
than 809% in amount of the Bonds of any series entitled to vote
then outstanding and affected by such modification or alteration,
in case one or more but less than all of the series of Bonds then
outstanding under the Indenture are so affected; provided, how-
ever, that no such modification or alteration shall be made which
will affect the terms of payment of the principal of, or interest
or premium, if any, on, this Bond.

In case an event of default, as defined in the Indenture, shall
occur, the principal of all the Bonds at any such time outstand-
ing under the Indenture may be declared or may become due and
payable, upon the conditions and in the manner and with the
effect provided in the Indenture. The Indenture provides that
such declaration may in certain events be waived by the holders
of a majority in principal amount of the Bonds outstanding.

This Bond is transferable by the registered owner hereof, in
person or by duly authorized attorney, on the books of the Com-
pany to be kept for that purpose at............cciiiiiieiienay
upon surrender and cancellation of this Bond and on presenta-
tion of a duly executed written instrument of transfer, and
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thereupon a new registered| Bond or Bonds without coupons of
the same series, of the same aggregate principal amount and
in authorized denominations will be issued to the transferee or
transferees in exchange herefor; and this Bond, with or without
others of like form and seriés, may in like mannper be exchanged
for one or more new registered Bonds of the same series of other
authorized denominations th of the same aggregate principal
amount; or the registered owner of this Bond, at his option,
may in like manner surrender the same for cancellation in
exchange for the same agggegate principal amount of coupon
Bonds of the same series and in authorized denominations, with
coupons attached maturing 01‘1 and after the next ensuing interest
date; all upon payment of tl‘le charges and subject to the terms
and conditions set forth in the Indenture.

No recourse shall be had for the payment of the principal of,
or the interest on, this Bond, or for any claim based hereon or
on the Indenture or any indenture supplemental thereto, against
any incorporator, or against any stockholder, director or officer,
past, present or future, of the Company, or of any predecessor
or successor corporation, as such, either directly or through the
Company or any such predecessor or successor corporation,
whether by virtue of any constitution, statute or rule of law, or
by the enforcement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any constitu-
tion, statute or otherwise, of iincorporators, stockholders, direc-
tors or officers being released by every owner hereof by the accep-
tance of this Bond and as parﬁ of the consideration for the issue
hereof, and being likewise releaTsed by the terms of the Indenture.

This Bond shall not be entitled to any benefit under the
Indenture or any indenture suﬂplemental thereto, or become valid
or obligatory for any purpoée, until First Wisconsin Trust
Company, the Trustee under th@ Indenture, or a successor trustee
thereto under the Indenture, shall have signed the form of cer-
stificate endorsed hereon. - '

IN WITNESS WHEREOF, Wisconsin Electric Power Compdny
has caused this Bond to be signed in its name by its President or
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a Vice President, and its corporate seal (or a facsimile thereof)
to be hereto affixed and attested by its Secretary or an Asgistant
Becretary.
Dated.........

WISCONSIN ELECTRIC POWER COMPANY,

Vice President.

" Attest:

P I T I R T R R R R R A I I IR I IR Y

Assistant Secretary.

[GENERAY, FORM OF TRUSTEE’S CERTIFICATE ]

This Bond is one of the Bonds (in temporary form), of the
series designated therein, described in the within-mentioned In-

e e e nr e “ e v e e e

First WiscoNsSIN TrRust COMPANY,
Trustee,

; and

WHEREAS, the holders of the stock of the Company entitled
to vote thereon, and the Board of Directors of the Company, at
meetings thereof respectively duly convened and held, have duly
authorized the execution and delivery of this Indenture to secure
the Bonds to be issued hereunder; and

WaEREAS, all the requirements of law and the by-laws and
articles of incorporation of the Company have been fully com-
plied with and all other acts and things necessary to make this
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Indenture a valid, binding and legal instrument for the security
of the Bonds, have been done|and performed;

Now, THEREFORE, THIS INDENTURE WITNESSETH :

That Wisconsin Electric Power Company, in consideration
of the premises and of the ﬁmtual covenants herein contained
and of the purchase and acceptance of the Bonds by the holders
thereof and of the sum of Ope Dollar to it duly paid by the
Trustee at or before the ensealing and delivery of these presents,
and for other valuable consi\derations, the receipt whereof is
hereby acknowledged, and in order to secure the payment of the
principal of and interest (anh premium, if any) on all Bonds
at any time issued and outstanding under this Indenture, accord-
ing to their tenor and effect, allld the performance and observance
of all the covenants and conditions in the Bonds and herein con-
tained, and to declare the ter{ns and conditions upon and sub-
ject to which the Bonds are, and are to be, issied and secured,
has executed and delivered this Indenture and has granted, bar-
gained, sold, warranted, aliened, remised, released, conveyed,
assigned, transferred, mortgaged, pledged, set over and confirmed,
and by these presents does grant, bargain, sell, warrant, alien,
remise, release, convey, assign, transfer, mortgage, pledge, set
over and confirm unto First| Wisconsin Trust Company, as
Trustee, and to its successors and assigns forever, all and singu-
lar the following described properties—that is to say:

FIRST.

ALL and singular the lands, real estate, chattels real, ease-
ments, servitudes and leasehold |and other interests in real estate
which the Company now owns|or, subject to the provisions of
Article XII, may hereafter a\cquire, including, among other
things, the following property lc?cated in the State of Wisconsin
(but reference to, or enumeration of, any particular kinds, classes
or items of property shall not be deemed to exclude from the oper-
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ation and effect of this Indenture any kind, class or item not so
referred to or enumerated, except as hereinafter expressly pro-
vided) :

PARCELS OF REAL ESTATE
Mirwauxee County

Steam Power Plant Land

1. Lakeside Power Plant: That part of the S¥4 of Section 14, Town-
ship 6 north, Range 22 east lying east of South Lake Avenue;

Also that part of the NEY of Section 23, Township 6 north, Range 22
east described as follows, to-wit: commencing at the intersection of the
north line of said Section 23 and the center line of South Lake Avenue;
running thence east on said section line 529.5 feet; thence southwest to a
poinit on said center line 452.7 feet; and thence northwest on said center
line 276 feet to the place of beginning.

2.. Commerce Street Power Plont: That part of Lot 1, in Block 32,
Plat of the Town of Milwaukee, west side of river, together with vacated
Vliet Street adjacent, in the SE¥ of Section 20, Township 7 north, Range
22 east, which lies southeasterly of a line drawn from a point on the east
line of North Commerce Street 460.28 feet northeast of the southwest
corner of said Block 32, parallel to the north line of said Lot 1 and extend-
ing to the Milwaukee River;

Also Lots 2, 3,4, 5,6,7, 8 9, 10, and 11, in said Block 32, together
with vacated alley adjacent to said Lots 5 and 6;

Subject however to spur track agreement with Transportation Realty
Company over the west part of said Lots 1, 2, and 3, and said vacated
Vliet Street; ’

Also all that part of Lot 1, Block 40, said Plat, lying east of a line drawn
from a point in the south line of said lot, 16 feet east of the southwest corner
of said lot, to a point on the north line of said lot, 8.5 feet east of the north-
west corner of said lot; subject to easement to Chicago, Milwaukee, St.
Paul and Pacific Railroad Company over the northwest corner of said
parcel of land.

3. East Wells Street Power Plant: lots 1,2,3,4,5,6,7,8, and 9,
in Block 47, Plat of Milwaukee, east side of river, in the NE14 of Section
29, Township 7 north, Range 22 east. '

4. Holton Street Power Plant: Lots 18, 19, and 20 in the Partition of
Lots 2 and 3 in Section 21, Township 7 north, Range 22 east, except the
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northeasterly 10 feet of said Lot 20, together with easements over and
across said 10 foot strip of land for driveway, guys and anchor.

Substation Land

5. Lakeside Substation: That part of the SEY4 of Section 14, Town-
ship 6 north, Range 22 east bounded on the northeast by South Lake Ave-
nue, on the south by East Howard Avenue, and on the west by South
Packard Avenue.

6. Cudahy Tower Substation: Lots 1 and 2, Block 29, Townsite of
Cudahy, in the S%4 of Section 23t Township 6 north, Range 22 east.
{

7. Granwville Substation: All that part of the NW14 of Section 27,
Township 8 north, Range 21 east Wescribed as follows, to-wit: commencing
at the intersection of the north lme of the railway right-of-way of Chicago
& Northwestern Railway Company and the west line of said Section 27;
thence north on said section line 425 feet to a point ; thence north 89° 45’
east, 1132.11 feet to a point; thenlce north 75° 49 east, 1588.38 feet to a
point on the east line of said NW /; thence south 0° 217 east on said east
line 92.2 feet to said north ra11way‘ right-of-way line; thence south 75° 49
west on said north railway right-of-way line 1324.9 feet to a point; thence
south 0° 21 east on the west line| of said railway right-of-way 51.57 feet
to a point on said north railway right-of-way line; thence south 75° 49’
west, 1432.5 feet to the place of beginning.

8. South 1st Street Substationl Lots 12 and 13 in Block 133, Judge
A. D. Smith’s Subdivision, in the NE 14 of Section 5, Township 6 north,
Range 22 east, together with vacated alley adjacent to said lots.

9. North 20th Street Substation: Lots 26 and 27, in Block 17, in
J. A. Schmidt’s Subdivision of Lot l1 of C. H. Williams Subdivision, in the
SW14 of Section 18, Township 7 nbrth, Range 22 east.

10. West Burnham Street Substation: Lots 10, 11, 12, and 13, in
Block 4, Hopkins Park, in the NE/; of Section 1, Townshlp 6 north,
Range 21 east.

11. North Milwaukee Street S ubstatwn The south one-half of Lot 3,
Block 15, Plat of Milwaukee, east side of river, in the SW4 of Section 28,
Township 7 north, Range 22 east.

12. North Marshall Street Substation: The south one-half of Lot 3,
Block 97, Plat of Milwaukee, east side of river, in the NW 4 of Section 28,
Township 7 north, Range 22 east.

13. North 5th Street Substation] Lot 5, and the east 78 feet of Lot 4,
Block 53, Plat of Milwaukee, west side of river, in the NE14 of Section 29,
Township 7 north, Range 22 east.
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14, West Lisbon Awvenue Substotion: The southeast oneshalf of Lot
10, and all of Lots 11, 12, 13, and 14, in Block 9, Lenox Heights, in the
NEY4 of Section 15, Township 7 north, Range 21 east.

15. West Fairmount Avenue Substation: That part of the NW14 of
the SE14 of Section 36, Township 8 north, Range 21 east, described as
follows, to-wit: commencing at a point on the west line of said quarter
section 81.35 feet north of the southwest corner of said NW1I4 of the
SEY4 ; thence north on said west line 111.90 feet; thence east and parallel
to the one-eighth section line 460 feet to the west line of the railway right-
of-way of the Chicago, Milwaukee, St. Paul and Pacific Railroad Com-
pany ; thence southwesterly on said west right-of-way line to a point 81.35
feet north of said one-eighth section line; and thence west to the place of
beginning, subject to North 35th Street over the west 40 feet.

16. North 28th Street Substation: T.ots 1,2, 3, 4,5, 6,7, 8,9, 10,
11, 12, 13, 27 and 28, in Block 12, Resubdivision Block 12, Palmer Co.’s
Addition No. 2, in the SE¥4 of Section 25, Township 7 north, Range 21
east, together with vacated east and west alley adjacent to said Lots 1 to
12 inclusive, and to said Lot 28;

Also that part of Lots 14, 15, 16, 25, 26 and the vacated north and south
alley in said Block 12, lying north of a line described as follows, to-wit:
commencing at a point on the north line of said Lot 26, 50 feet west of the
northeast corner of said lot; thence south 75° 117 257 west, 118.95 feet;
thence south 69° 507 20 west, 175.76 feet to the southwest corner of said
Lot 16.

17. North 37th Street Substation: All that part of the NW14 of
Sectionn 25, Township 7 north, Range 21 east described as follows,
to-wit : commencing at a point on the west line of North 37th Street, which
point is 726 feet north of the south line and 558.5 feet west of the east line
of said quarter section; running thence south on said west street line, 103
feet to the north line of West Wells Street, extended ; thence west on said
extended street line 208 feet; thence north and parallel to said west street
line 63 feet; thence east and parallel to said extended street line 75 feet;
thence north and parallel to said west street line 40 feet; and thence east
and parallel to said extended street line 133 feet to the place of beginning.

18.  South 84th Street Substation: Lot 1, Block 1, The Homestead
Co’s Plat in the NW14 of Section 4, Township 6 north, Range 21 east,
except the south & feet thereof.

19. North Oakland Avenuwe Substation:. All that part of Government
Lot 2 in the NEI4 of Section 9, Township 7 north, Range 22 east, described
as follows, to-wit: commencing at a point on the east line of said Lot 2,
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36.14 feet north of the southeast [corner thereof; running thence west and
parallel to the south line of said Lot 2, 213.4 feet; thence north and paraliel
to said east line 104.7 feet; thence east and parallel to said south line 76
feet; thence south and parallel to)said east line 39.8 feet; thence east and
parallel to said south line 19.6 fect thence south and parallel to said east
line 14.4 feet; thence east and parallel to said south line 117.8 feet to said
east line; and thence south on Said east line 50.5 feet to the place of
beginning; subject to an agreement that the north wall of the substation
building and the south wall of the Oakland Avenue Car Station building
located at the northwest corner of|the intersection of East Edgewood Ave-
nue and North Oakland Avenue shall become and remain a party wall and
the common property of the Company and its subsidiary, The Milwaukee
Electric Railway & Transport Company, and their respective successors
and assigns.

General Office Land

20. Public Service Building: Lots 1,2, 3,4, 5, 6,7 and 8, in Block 75,
Plat of Milwaukee, west side of river, in the SE4 of Section 29, Town-
ship 7 north, Range 22 east.

Stores Land

21. Hillside Stores: The south one-half of Lot 20, and all of Lots 21,
22, and 23, in Block 1, and the south one-half of Lot 20, and all of Lots 21,
22,23, 24, and 25, in Block 2 of Becker's Subdivision, in the SW14 of Sec-
tion 24, Township 7 north, Rangle 21 east, together with vacated North
37th Place adjacent to said lots; -

Also a strip of land 4 feet in width west of and adjacent to said south
one-half of Lot 20, and Lots 21, 22, 23, 24, and 25, in said Block 2;

Also Lots 21, 24, and 25, in Block 1, and Lots 25 and 26 in Block 2,
Forest Lawn, a subdivision of said SW24 of Section 24;

Also the south 4 feet of Lot 15 and all of Lots 16, 17, and 18, in
Block 2 of Becker’s Subdivision, in the SW24 of Section 24, Townsh1p
7 north, Range 21 east.

Garage Land

22. Broadway Garage: Lot 5, Block 10, Plat of Milwaukee, east side
of river, in the NE}4 of Section 29, Township 7 north, Range 22 east.

Mi;cellaneous Land

23. Hales Corners Line Crew Headquarters: That part of the NE¥4
of the NE4 of Section 6, Township 5 north, Range 21 east, described as
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follows, to-wit: commencing at a point on the north line of said Section 6,
which point is 451.99 feet south 8° 19”7 west, measured along the north
line of said Section ¢ from the northeast corner of said Section; running
thence south 88° 19 west on the north line of said Section, 381.24 {eet to
a point ; thence south 17° 9 west, 348.81 feet to a point; thence north §8° -
19’ east, 493.84 {feet to a point; thence north 1° 417 west 330.13 feet to the
place of heginning, containing 3.316 acres. ‘

24. Town of Lake Yards: That part of the SW24 of Section 14, the
SEY of Section 15, the NEX4 of Section 22 and the NW#4 of Section 23,
Township 6 north, Range 22 east, described as follows, to-wit : commencing
at the intersection of the center line of East Norwich Avenue and the east
line of the railway right-of-way of Chicago & Northwestern Railway Com-
pany ; thence northwesterly on said east line 1590.11 feet to the center line
of East Crawford Avenue; thence east on said center line 150 feet; thence
southerly and parallel to said east railway right-of-way line 548.74 feet;
thence northeasterly 279.72 feet to the center line of South Kinnickinnic
Avenue; thence southeasterly on said center line 296.64 feet ; thence north
64° 53 east 193 feet; thence north 25° west 35 feet; thence north 64° 537
east 106945 feet; thence east 314 feet to the east line of said Section 15;
thence south on said east section line 107.15 feet; thence north 60° 1
east 1099.16 feet ; thence north 403 feet ; thence east 682.2 feet ; thence north
60° 107 east 700.74 feet; thence northeasterly on a curve of 491.68 foot
radius, convex northerly 243.43 feet to a point of tangent ; thence east 9.76
feet to the center line of South Lake Avenue; thence southeasterly on said
center line to the east line of the SW¥4 of said Section 14; thence south
on said section line 310.71 feet to the southeast corner of the NE14 of the
SW14 of said Section 14; thence west on the south line of said NE4 of
the SW4 673.5 feet to a point; thence south 165 feet; thence west 333
feet; thence south 822.50 feet; thence west 250 feet; thence southwesterly
to a point on the south line of said Section 14, 415 feet east of the southwest
corner of said Section 14; thence south 60° 10’ west 478 feet to the east
line of said Section 22; thence north on the east line of said Section 22,
236.88 feet; thence west 430 feet; thence south 69.43 feet; thence scuth
65° west 915.58 feet to the center line of South Kinnickinnic Avenue:
thence southeasterly on said center line of South Kinnickinnic Avenue to
the center line of East Norwich Avenue; thence west on said center line
of East Norwich Avenue to the place of beginning.

25. Powerton Yard: That part of the SW14 of the NW14 of Section
20, Township 6 north, Range 22 east, described as follows, to-wit: com-
mencing at the intersection of the east line of the railway right-of-way of
the Chicago, Milwaukee, St. Paul and Pacific Railroad Company and the
north line of said SWY4 of the NW14; thence east on said north line
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301.95 feet ; thence south and parallel to the east line of said NW4, 1315.5
feet to the south line of said NW /;, thence west on said south line 214.4
feet to said east railway right-ofiway line; and thence northwesterly on
said east right-of-way line to the place of beginning.

26. West St. Paul Avenue Loading Track: The east 172 feet of the
west 372 feet of the south 180 f'eet of a parcel of land in the SEI4 of
Section 30, Township 7 north, Rlange 22 east, bounded on the north by
West Clybourn Street, on the east by North 13th Street, on the south by
West St. Paul Avenue and on the|west by North 15th Street.

27. North Water Street Garage and Shop: Lots 14 and 15 in Block
144, in the Partition of the SE4 of Section 20, Township 7 north, Range
22 east.

28. North 2d Street Printing lBm’ld'ing: Lot 7, Block 74, Plat of the
Town of Milwaukee, west side of river, in the SE14 of Section 29, Town-
ship 7 north, Range 22 east.

29. Orton Building: West 80 feet of Lots 2, 3, and 6, Block 74, Plat
of the Town of Milwaukee, west side of river, in the SE4 of Section 29,
Township 7 north, Range 22 east.

30. South lewaukee Substatzon and Office: Iots 16, 17, 18, 19, 20,
21, and 22, Block 6, Townsite of South Milwaukee, in the NEI4 of
Section 11, Township 5 north, Range 22 east.

31. Broadway Garage Annex: i Lot 3, Block 10, Plat of i:he Town of
Milwaukee, east side of river, in the NEI4 of Section 29, Township 7
north, Range 22 east.

32. Orton Parking Station: The east 70 feet of Lots 2, 3, and 6, and
all of Lot 18, Block 74, Plat of the Town of Milwaukee, west side of river,
in the SEX4 of Section 29, Township 7 north, Range 22 east.

33. West McKinley Avenue and North 40th Street Lots: Lots 19,
20, 21, and 22, Block 2, Forest Lawn, in the SW14 of Section 24, Town-
ship 7 north, Range 21 east.

34. West Fond du Lac Avenue & North 32nd Street Yard: That part
of Lots 1 and 2 of Subdivision of 18.855 acres, in the NE14 of Section 13,
Township 7 north, Range 21 east,|bounded as follows: on the west by
North 32nd Street; on the northeast by West Fond du Lac Avenue; and
on the south by West Locust Street!

35. Kinnickinnic Avenue Yard:| That part lying west of South Kin-
nickinnic Avenue of Lots 5 and 6,/ in Block 133, Judge A. D. Smith’s
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Subdivision, in the NE!4 of Section 5, Township 6 north, Range 22 east,
together with vacated alley adjacent to said lots,

36. West Fiebrantz Avenue and North 20th Street Yard: That part
of Block 1 of The Savings and Investment Association of Milwaukee
Subdivision No. 21 and Harry Mewes Subdivision No. 2 in the SE¥4 of
Section 6, Township 7 north, Range 22 east, described as follows, to-wit :
commencing at the southwest corner of Lot 3 of said Subdivision No. 2;
thence north on the west line of said Subdivision No. 2 and said Block 1,
642 feet to a point on the west line of Lot 2, said Block 1, 16,41 feet
north of the southwest corner of said Lot 2; thence east 85.43 feet to the
west transmission line right-of-way line of the Company; thence south-
easterly on said west right-of-way line to a point 120 feet east of the west
line and 15.59 feet south of the north line of Lot 8 in said Block 1; thence
south, 120 feet distant from and parallel to said west line, 400 feet to the
south line of said Lot 3 Subdivision No. 2; thence west on said south lot
line 120 feet to the place of beginning.

37. West St. Paul Avenwe and North 35th Street.Tract: That part
of a parcel of land lying outside of the transmission line right-of-way of
the Company, in the SW14 of Section 25, Township 7 north, Range 21
east, described as follows, to-wit: commencing at the northeast corner of
Lot 4, Block 1, Continuation of Park Hill; thence west on the north line.
of said Lot 4, 150 feet; thence north 47.15 feet; thence east and parallet
to said north lot line 150 feet to North 35th Street; and thence south 47.15
feet to the place of beginning.

38. North 37th & West Wells Street Tract: The west 10 feet of Lot 7
and all of Lots 8 and 9, in Block 3, Lyman’s Subdivision in the NW}4
of Section 25, Township 7 north, Range 21 east.

39. Cotic Tract: The east one-half of Lot 13, Block 7, Continuation
of Park Hill, in the SWY of Section 25, Township 7 north, Range 21
east, lying outside the transmission line right-of-way of the Company.

40. North 5th Street & West Kilbourn Avernue Tract: Lots 2 and 3
except the north 50 feet, and Lot 4 except the east 78 feet, Block 53, Plat
of the Town of Milwaukee, west side of river, in the NEY of Section 29,
Township 7 north, Range 22 east.

41. West Silver Spring Drive & North Dexter Street Tract: The west
part of Lot 35, Block 7, Crestwood, in the SW4 of Section 30, Town-
ship 8 north, Range 22 east, measuring 80.30 feet on the northwesterly
line and 87.31 feet on the south line.

42, South 84th Street Tract—West Allis: Lot 3, Block 1, and Lots 17
and 18, Block 5, The Homestead Co.’s Plat in the NW14 of Section 4,
Township 6 north, Range 21 east.
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43. Part of West Allis Station Tract: The north 133 feet of that part
of the NE14 of Section 4, Tovs‘/nshlp ‘6 north, Range 21 east bounded as
follows, to-wit: on the north by the north line of said Section 4; on the
east by the railway rlght-of-way of Chicago & Northwestern Rallway
Company; on the south by West Lapham Street, and on the west by
South 84th Street.

44. Wawwatosa Office: That part of the SW4 of Section 22, Town-
ship 7 north, Range 21 east described as follows, to-wit: commencing at
the intersection of the center line of Harwood Avenue and the west line of
said Section ; thence south on sald section line 41.58 feet to a point; thence
south 30° east 105.93 feet to a pomt thence north 71° 16’ east 64 feet to a
point ; thence north 35° 31’ west ‘159 14 feet to said center line of Harwood
Avenue; thence south 51° 30/ west on said center line 27 feet to the place
of beg’inning, subject to a right-of-way over the northeasterly 5 feet of
the above described premises, together with a right-of-way over a 5 foot
strip of land northeasterly and |adjacent to said above described parcel
of land.

RaciNne County

45. Racine Power Plant: Lots 1, 2, 3, 4, 5, and the north one-half of
Lot 6, Block 8, Original Plat of lthe Clty of Racine, in the SEI4 of Sec-
tion 9, Township 3 north, Range 23 east.

46. Burlington Substation: That part of Block 1, Original Plat of the
City of Burlington, lying north of‘ the transmission line right-of-way of the
Company, in the NEI4 of Sectiorll 32, Township 3 north, Range 19 east;

Also that part of the SE14 of Section 29, Township 3 north, Range 19
east described as follows, to-wit:|commencing at the southeast corner of
said section ; thence west on the south line of said section, 790 feet; thence
north and parallel with the west line of Fifth Street extended north, 90
feet; thence west and parallel to 'said south section line 200 feet; thence-
north on said west extended street line 174 feet; thence east and parallel
with said south section line 990 feet to the east line of said section; and
thence south on said east section lme 264 feet to the place of begmmng,

Also that part of Block 1, Orlgmal Plat of the City of Burlington,
lying south of the transmission hnla right-of-way of the Company.

47. Nineteenth Street Substation—Racine: Lots 1,2,3,4,5,6,7,8,
9,10, 11,12, 13, 14, 15, 16, and 17' Block 15, Guenther, Palmet & Fidler’s
Subdivision in the NW 14 of Section 20, Township 3 north, Range 23 east.

48. Town of Rochester Gravel| Land: That part of the NE14 of Sec-
tion 2, Township 3 north, Range 19 east described as follows, to-wit: com-
mencing at a point on the south line of said NE4, 50 feet west of the
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southeast corner thereof ; thence north and parallel to the east line of said
Section 2, 901 feet to a point; thence west 308.64 feet to a point in the east
line of the transmission line right-of-way of the Company 100 feet in width;
thence southwesterly on said east right-of-way line to the south line of said
NEZ4 and thence east on said south line to the place of beginning ;

Also that part of said NEY4 of Section 2 described as follows, to-wit:
commencing at a point on the west line of the transmission line right-of-
way of the Company which point is 229 feet north of the south line; thence
north on the west line of lands formerly owned by Nicholas Beck, 674.29
feet; thence west 19291 feet to a point; thence north 467.07 feet to the
south line of lands formerly owned by The Ela Company; and thence east
on said south property line to said west right-of-way line ; and thence south-
easterly on said west right-of-way line to the place of beginning;

Also all that part of the SE14 of the SE14 of Section 15, Township 3
north, Range 19 east lying southeasterly of the transmission line right-of-
way of the Company.

49. Main Street Property—Racine: Lots 12 and 13, Block 8, Original
Plat of the City of Racine, in the SE4 of Section 9, Township 3 north,
Range 23 east.

50. Douglas Avenue Land—Racing: That part of the NEI4 of Sec-
tion 5, Township 3 north, Range 23 east described as follows, to-wit : com-
mencing at a point on the center line of Layard Avenue, 290 feet east of
the east line, from the south, of the railway right-of-way of the Chicago &
Northwestern Railway Company; thence south to a point 261 feet north
of the south line of said NE4 of Section 5; thence east, parallel to said
south line, to the center line of Douglas Avenue; thence northeasterly on
said center line to the center line of Layard Avenue; and thence west
on said center line of Iayard Avenue to the place of beginning.

Ozaukee COUNTY

. 51. Port Washington Power Plant: lots 17, 18, 19, 20, 21, 22, 23, 24,
25, 26, 27, 28, 29, 30, and 31, in Block 10, in the South Addition to the
City of Port Washington, a part of Government Lot 4, Section 28, Town-
ship 11 north, Range 22 east, together with the vacated streets and alleys
adjacent to said lots; that part of Lots 1, 2,3, 4, 5,6, 7, 8, and 9, in Block
15, said South Addition, lying south of a line drawn 75 feet south of, at
right angles to the southface of the north wall of Sauk Creek, together with
vacated streets and alleys adjacent to said lots; all of Blocks 13, 14, 19,
and 20 in said South Addition, together with the vacated streets and alleys
adjacent to said blocks ; all of blocks 18, 22, 23, and 24, in_said South Addi-
tion, together with the vacated streets and alleys adjacent to said blocks, the
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riparian rights appurtenant thereto and the dock of the Company adjacent
to said Blocks 18, 22, 23, and 24, authorized by Ordinance of the City of
Port Washington;

Also Lots 7 and 8, Block 10, 1n the South Addition to the City of Port
Washington, a part of Government Lot 4, Section 28, Township 11 north,
Range 22 east, together with the vacated alley adjacent to said lots.

52. Port Washington Office: | Lots 1 and 2, Block 31, Original Plat
of the City of Port Washington, in Section 28, Townsh1p 11 north, Range
22 east, together with vacated W /2 of Franklin Street.

53. Port Washington Parkmg\Lot: Lots 5, 6, and 7, Block 30, Orig-
inal Plat of the City of Port Washington, in Section 28, Township 11 north,
Range 22 east.

54. Port Washington Ash Dump: That part of the N5 of the SEI4
of Section 4, Township 11 north‘, Range 22 east, described as follows,
to-wit: commencing at a point on| the east line of said section, 16.5 feet
south of the north line of said quarter section; thence south on said. east
section line 1186.1 feet; thence south 87° 45" west 1348.95 feet to the east
line of the transmission line rightlof-way of the Company; thence north
2° 51’ east on said east right-of-way line 1189.9 feet to a point 16.5 feet
south of said north quarter section lme and thence north 87° 45 east and

parallel to said north line 1289.8 feet to the place of beginning.

55. Cedarburg Coal Yard: That part of Lot 35, H. L. Coe’s Survey
of the City of Cedarburg, descrxbed as follows, to-wit: commencing at a
point on the west line of said Lot 35, 100 feet north of the southwest corner
thereof ; thence north on said west line 90 feet ; thence east 200 feet ; thence
south 40 feet; thence east 20 feet;|thence south 50 feet; thence west 220
feet to the place of beginning.

WaLworTH COUNTY

56. East Troy Substation: That part of Lot 1, Block 1, Orlglnal
town of East Troy, and of Lot 1, Block 5, S. B. Edward s Addition, in
‘the SW14 of Section 20, Township|4 North, Range 18 east, described as
follows, to-wit: commencing at the northwest corner of said Lot 1, Block
1; running thence east on the northiline of said Lot 1, Block 1, to a point
which is 5 feet northwesterly of the brick pilaster wall of the substation
building measured at right angles) to said wall; thence northeasterly,
parallel to and 5 feet distant from |said building wall, to a point on the
northeasterly pilaster wall of said building produced northwesterly; thence
east and parallel to the north line of{said Lot 1, Block I, to a point on the
northwesterly right-of-way line of ithe old Beloit Grade; thence north-
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easterly on said old Beloit Grade line to the east line of said Lot 1,
Block §; thence south on the east line of said Lot 1, Block 5, and said
Lot 1, Block 1, to a point which is 17 feet south of the southeast corner
of said Lot 1, Block 53; thence southwesterly on a straight line to a point
on the west line of said Lot 1, Block 1, which is 90 feet south of the
northwest corner of said Lot 1, Block 1; and thence north on said west
lot line to the place of heginning,

57. East Troy Lots: That part of the SE?4 of Section 19, Township 4
north, Range 18 east in the Village of East Troy, described as follows,
to-wit: commencing at the intersection of the north line of the Public
School Park Lands and the west line of Center Avenue, vacated; thence
west on said north line 228 feet; thence north 21.6 feet to the south line
of the right-of-way of the Company; thence northeasterly on said south
right-of-way line to said west vacated avenue line; and thence south on
said west vacated avenue line 70 feet to the place of beginning;

That part of Lot 2, Block 2, Original Town of East Troy in the SWi4
of Section 20, Township 4 north, Range 18 east described as follows,
to-wit: commencing on the ¢ast line of Division Street, 70 feet south of
the northwest corner of said l.ot 2; running thence northeasterly on a
curve to the left, the radius of which is 550 feet, 130 feet to a point; thence
northeasterly on a straight line to a point in the west line of Church Street,
1.5 feet south of the northeast corner of said Lot 2; thence north 1.5 feet
to the northeast corner of said Lot 2; thence west on the north line of said
Lot 2 to the east line of Division Street; and thence south 70 feet to the
place of beginning;

That part of Lot 1, Block 5, S. B, Edward’s Addition, in the SW14
of Section 20, Township 4 north, Range 18 east, described as follows,
to-wit: commencing at the southwest corner of said lot; running thence
east on the south line of said lot to a point which is 5 feet northwesterly
of the brick pilaster wall of the Company’s East Troy Substation building,
measured at right angles to said wall; thence northeasterly, parallel to and
5 feet distant from said building wall, to a point on the northeasterly
pilaster wall of said building produced northwesterly; thence ecast and
parallel to the north line of said lot to a point on the northwesterly right-
of-way line of the old Beloit Grade; thence northeasterly on said old
Beloit Grade line to the east line of said lot; thence north on said east Jot
line to a point 66 feet north of the southeast corner of said lot; thence
west and parallel with the south line of said lot, 165 feet to the west line
of said lot; thence south on said west lot line to the place of beginning.

Wavxkesaa CouNTty

58. County Line Substation: That part of the north 35 acres of the
east 60 acres of the NE4 of Section 13, Township 7 north, Range 20 east,
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described as follows, to-wit: commencing at a point on the east line of
said Section 13, 1426.7 feet south of the northeast corner thereof ; thence
south on said section line 120 feét to the southeast corner of said north 35
“acres; thence north 88° 6 west, I170 feet; thence north and parallel to said
east section line 120 feet; thence south 88° 6’ east, 170 feet to the place

of beginning.

59. Waukesha Beach Substatwn That part of the north 135 feet of
the east 80 feet of the SW}4 of the NEZ4 of Section 24, Township 7
north, Range 18 east, lying outside the right-of-way of the Company.

60. Genesee Substation: That part of the NEI4 of the NW14 of
Section 22, Township 6 north, Range 18 east, described as follows, to-wit:
commencing at the intersection of the south line of the railway right-of-
way of Chicago, Milwaukee, St. Paul and Pacific Railroad Company with
the east line of said NW14 of Sect1on 22; thence southwest on said south
right-of-way line 180.3 feet to thel west 11ne of the public highway ; thence
southeast on said west highway lme 50.6 feet to a point which is the begin-
ning of the lands herein described; thence southwest at right angles to said
west highway line 60 feet; thence southeast and parallel to said west high-
way line 60 feet; thence northeaslt at right angles to said west highway
line to the center line of said highway ; and thence northwest on said center
line 60 feet; and thence southwest|to the place of beginning.

61. North Lake Substation: [That part of the NW24 of Section 15,
Township 8 north, Range 18 east, described as follows, to-wit: commencing
at the northwest corner of said Sl‘ection 15; running thence south on the
west line of said section 467.39 feet to the center line of the highway;
thence southeast on said highway|center line 126.57 feet to the place of
beginning for this description ; thenlce north and parallel to said west section
line 78 feet; thence southeasterly and parallel to said center line 72 feet;
thence south and parallel to said west section line 78 feet; thence north-

westerly on said center line 72 feet|to the place of beginning.

62. Oconomowoc Substation: Lot 31, Worthington’s Second Addition
to the City of Oconomowoc, except t the east 100.72 feet thereof, in the SE%
of Section 32, Township 8 north, Range 17 east.

63. Delafield Line Crew Headquarters: Lots 1, 2, 3, 4, 5, 12 and 13,
in Block 14, Hawk’s Addition to Delafield, in the NE14 of Section 19,
Township 7 north, Range 18 east.

64. Big Bend Yard: That part|of the NEI4 of Section 23, Township
5 north, Range 19 east, described|as follows, to-wit: commencing at a
point on the east line of said Section 23, 758.14 feet south of the north-
east corner thereof; thence south on said section line 272.86 feet to the
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north line of the right-of-way of the Company; thence southwesterly on
said north right-of-way line 1671.75 feet; thence north 273.01 feet; thence
northeasterly in a straight line to the place of beginning.

65. Waukesha Beach Tract: lots 1, 2, 3, 4, and § of Block “B” Plat
of Waukesha Beach in the SE14 of Section 13, Township 7 north, Range
18 east and in the NEI4 of Section 24, Township 7 north, Range 18 east,
excepting therefrom the right-of-way of the Company across said Block
“B!’ ;

Also Lots 12 and 13 on the north side of said Block “B”.

66. Huartland Headgquarters: Tot 19 of Pawling’s Second Subdivision
of Block § in the NEI4 of Section 3, Township 7 north, Range 18 east in
the Village of Hartland.

67. Pewaunkee Office: That part of the NWI4 of Section 9, Township
7 north, Range 19 east, in the Village of Pewaukee, described as follows,
to-wit: commencing at a point on the northeasterly line of Main Street,
129.7 feet southeast of the intersection of said northeasterly street line with
the west line of said section; thence southeast on said northeasterly street
line 65 feet; thence northeasterly at right angles to said street line 268.59
feet to the southwesterly right-of-way line of the Chicago, Milwaukee, St.
Paul and Pacific Railroad Company ; thence northwest on said right-of-way
line 86.81 feet; thence south 16° west 6(1.62 feet ; and thence south 62° 40"
west 168.70 feet to the place of beginning.

68. Franklin Street Lot-—Oconomowoc: The east 100.72 feet of Lot
31, Worthington’s Second Addition to Qconomowoc.

69. Land Adjacent to Oconomowoc Yards: That part of the SWiq
of Section 32, Township 8 north, Range 17 east, bounded on the north
by the railway right-of-way of the Chicago, Milwaukee, St. Paul and Pacific
Railroad Company; on the east by a line 335 feet west distant from and
parallel to Elm Street; on the south by the transmission line right-of-way
of the Company; and on the west by the Oconomowoc River,

70, Nemahbin Gravel Pit: That part of the NE14 of Section 24,
Township 7 north, Range 17 east, described as follows, to-wit: commenc-
ing at the intersection of the center line of State Trunk Highway 30 and
the west line of the road leading to Wisconsin Home & Farm School;
thence south 5° 44 west on said west road line 436 feet; thence south
81° 117 west 1046.67 feet; thence north 18° 58 west, 609.5 feet to the
south line of the transmission line right-of-way of the Company; thence
south 78¢ 34/ east, 254 feet to the center line of said Highway 30; thence
southeasterly and northeasterly on said center line to the place of begin-
ning.
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71. Waukesha Mill Reserve: That part of the mill reserve in the
NE4 of Section 3,\Township 6 north, Range 19 east described as follows,
to-wit: commencing at the nostheast corner of Lot 4, Kimball’'s Second
Subdivision of a part of the m111 reserve; running thence southwesterly
along the southeasterly boundary line of said Lot 4, 76.67 feet to the south
line of Lots 1, 2, 3 and 4 in said Kimball’s Second Subdivision; thence
southeasterly on said southerly ot line, extended, to the west bank of Fox
River; thence southéasterly at r'1ght angles to the center line or thread of
Fox River to the center line or thread of Fox River ; thence northeasterly
along said center line or thread| of Fox River to the intersection thereof
with the center line’ of Madison Street, thence northwesterly along said
center line of Madison Street to|the point where the same would be inter-
sected by the southeasterly boundary line of said Lot 4, extended north-
easterly ; thence southwesterly along said extended line of said Lot 4 to
the point or place of beginning.

JEFFERSON COUNTY

72. Market Street Property—Watertown: North 27 feet of west 74
feet 2 inches of Lot \2 Block 14 Cole, Bailey & Co.’s Addition, original
plat of Watertown, NE14 of Section 4, Township 8 north, Range 15 east;

Also, all except west 74 feet|2 inches of north 27 feet of Lot 2, and
the north 22 feet of west 16 feet| of Lot 1, Block 14, Cole, Bailey & Co.’s
Addition, original plat of Water'lcown

73. Hensel-Fischer Tract—Watertown: That part of NW24 of Sec-
tion 10, Township 8| north, Range 15 east described as follows, to-wit:
commencing at a point on the east line of said NW14 of Section 10, 605.30
feet north of the southeast corner of said NW 14 Section; thence west
21.71 feet to the east transmission line right-of-way of the Company ;
thence northwesterly|on said ealst right-of-way line 881.88 feet thence
north 8° 51’ east 186. 45 feet ; thence south 85° 09” east 335.10 feet, to the
center of a ditch and thence southeasterly 902.06 feet, on said ditch center
line to the place of beglnmng,

Also that part of sa1d NW14 |Section 10, described as follows, to-wit:
commencing at a pomt on the east line of said NW14 Section 605.30 feet
north of the southeast corner of said NW 14 Section, thence west 147.69
_feet to the west rlght-of-way line of the Company, thence northwest on
said west right-of-way line 395. 72\feet thence south 2° 09’ west to a point
605.30 feet north of |the south line of said NW14 of Section 10, and
thence east to the place of beginn'ing.

RicuTS oF WaAY

74. Milwankee Rapzd Transit, Line Right-of-Way, North 8th Street
to West Junction: The rights and interests of the Company in the strip
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of land for transmission line and railway purposes, commencing at Lot 4,
Block 133, Plat of the Town of Milwaukee, west side of river, in the City
of Milwaukee, Milwaukee County, State of Wisconsin; running thence
south and west through said Block 133; thence west through Block 132
of said Plat of the Town of Milwaukee, west side of river, Block 250
James Kneeland’s Subdivision, Hibernia Street, Block 249 of said James
Kneeland’s Subdivision, vacated North 12th Street, Block 194 of Roger’s
Subdivision, unplatted lands in the SE%4 of Section 30, Township 7 north,
Range 22 east, lying between North 13th Street and North 15th Street,
Blocks 260, 261, and 262 of St. Paul Avenue Improvement Company’s
Subdivision No. 2, vacated North 17th Street, Blocks 1, 2, and 3 of the
Subdivision of Block 260, the vacated alleys in said Blocks 1, 2, and 3, and
Block 5 in Mariner’s Addition; thence southwesterly through Block 5 of
Resubdivision of Block No. 5 of Cross & Ludington’s Addition, Block 7
of Central Land Company’s Subdivision, unplatted land in the SW14 of
Section 30, Township 7 north, Range 22 east lying between North 27tk
Street and the east and west alley in said Block 7, Resubdivision of Block
12 of Palmer & Co.’s Addition No. 2, vacated North 28th Street, Blocks 13
and 14 of Palmer & Co.’s Addition No. 2, vacated North 29th Street,
vacated North 30th Street, and vacated alley in said Block 14, Blocks 18
and 17 of Continuation of Merrill’s Park, the vacated alleys in said Blocks
18 and 17, Resubdivision of Lots 6, 7, 8, 9, and “A” of Block 16 of the
Continuation of Merrill’s Park, Block 7 of the Continuation of Park Hill, -
Block 14 of the Second Continuation of Park Hill, and vacated West
Stevenson Street; thence northwesterly through Lot 7 of Rapid Transit
T.ots, Block 17 of R. N. Kimball's Subdivision, vacated West Park Hill
Avenue, Blocks 15 and 16 of Paine and Stacy’s Subdivision, and vacated
North 41st Street, to the east line of the railway right-of-way of the
Chicago, Milwaukee, St. Paul and Pacific Railroad Company ; thence con-
tinuing from the west line of said railway right-of-way southwesterly
through H. F. Storey’s Subdivision and unplatted lands of the E4 of
Section 26, Township 7 north, Range 21 east; thence west through the

Maplewood Subdivision; thence west through Blocks 1 and 2 of John-
son’s Woods No. 3, Blocks 3, 4, and 5 of Johnson's Woods No. 2, Blocks
6, 7, and 8 of Johnson's Woods No. 1, Blocks 5 and 6 of Euclid Park,
Blocks 3 and 8 of Golfside Gardens, Block 8 of Golfside Gardens No. 2,
Blocks 1, 2, 3, and 4, Reliance Land Co.’s Subdivision, Blocks 1, 2, 3, and
4 of Highwood, the NW14 of the NE!4 and the NW14 of Section 33,
Township 7 north, Range 21 east; thence southwesterly through the NE4
of Section 32, township and range aforesaid; thence south through the
SE14 of said Section 32; thence south and southwesterly through the N4
of Section 5, Township 6 north, Range 21 east to the railway right-of-way
of the Chicago & Northwestern Railway Company; excepting, however,
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the rail lines and appurtenances thereto and miscellaneous transportation
structures located on said right-of-way.

75. Milwaukee-West Allis Rzght of-Way: The rights and interests of
the Company for transmission lme and railway purposes in the premises
described as follows: Lots 8, 9, and 14, Block 7, Murray Hill, in the NW24
of Section 26, Township 7 north\ Range 21 east, Lot 3, the east 15 feet
of Lot 6, the east 10 feet of Lot|7, the east 15 feet of Lot 16, the west
15 feet of Lot 17, and all except the east 75 feet of Lots 19, 20, 21, 22,
23, 24, 25, and 26, Block 2, Oakland Heights in the SW14 of said Sec-
tion 26; thence south and west in said SW14 of Section 26 to South
Hawley Road in the City of Milwaukee ;

Also all of Lots 10, 11, 12, 13,~ 18, 19, and 20, and that part of Lots 9,
21, and 22, Block 5, Euclid Park, in the NW.24 of Section 34, Township 7
north, Range 21 east, which lie sotith of a line drawn from a point 3 feet
south of the northwest corner of sdid Lot 9, southeasterly in a straight line
to a point in the east line of said|Lot 21, 23 feet south of the northeast
corner thereof ; excepting therefrom the Milwaukee-Watertown transmis-

sion line and railway right-of-way of the Company;

Also Lots 13, 16, 17, and 18, and the north 10 feet of Lot 14, Block 6,
said Euclid Park;

Also a right- of—way over lands of Chicago, Milwaukee, St. Paul and
Pacific Railroad Company east of and adJommg South 70th Street in the
City of Milwaukee, and continuing lthence south in the W15 of Section 34,
Township 7 north, Range 21 east to West Greenfield Avenue in the City
of West Allis;

Exceptmg, however, the rail lines and appurtenances thereto and mis-
cellaneous transportation structures located on said right-of-way.

76. Lakeside Belt Line Right-of-Way: The rights and interests of the
Company in the strip of land used for transmission line and railway pur-
poses described as follows: comm’encmg in the County of Milwaukee,
State of Wisconsin, in Blocks 2 and 3, Sivyer & Betz Land Company
Subdivision No. 3, thence southwesterly and west through N 15 of Sec-
tion 22, N4 of Section 21, N4 of |Section 20, N4 of Section 19, Town-
ship 6 north, Range 22 east; thence west through N4 of Section 24,
N4 of Section 23 N14 of Section 22, N¥4 of Section 21, including
Blocks B, C, F, G and ], togethe{; with the vacated streets and alleys
adjacent to said Blocks in West Allis Heights, and NE14 of Section 20,
Township 6 north, Range 21 east to a connection with the Milwaukee-East
Troy right-of-way of the Company,; including the railway lines located
thereon and appurtenances and miscellaneous structures.

77. City of Cudahy and Town of Lake Right-of-Way: The rights and
interests of the Company in a strip of land 35 feet wide lying east of and
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adjoining the right-of-way of the Chicago & Northwestern Railway Com- -
pany and extending from Tesch Avenue in the NEY of Section 22, Town-
ship 6 north, Range 22 east in the Town of Lake, Milwaukee County,
bouthedsterlv tlnough thc* JL‘ 145 of bclld Scctmn 22 (md the Q\V A of %c—

Alsm a 20 foot strlp of lancl wcst of and adjommg th(, east Jine of the
NW1g of Section 35, Township 6 north, Range 22 east and extending
from thc north linc of said Sution 35 to thL Chic‘tgo 'I'\lm'l t()gclhu with
Ruad and south of lmc paml]el to and 990 keut nmth of ‘the south lme
of said NW34 of Section 35;

Also a 16.5 foot strip of land east of and adjoining the west line of
the NEIj of Section 35, Township 6 north, Range 22 east and extending
from the north line of the SW24 of the NE14 of said Section 35 to
Chicago Road;

Excepting, however, the rail lines and appurtenances thereto and mis-
cellaneous transportation structures located on said right-of-way.

78. St. Martins-Burlington Right-of-Way: The rights and interests
of the Company in a strip of land for transmission line purposes, 75 feet
wide extending from a line 1110.6 feet north of and parallel to the south
line of the NW14 of Section 18, Township 5 north, Range 21 east, Mil-
waukee County, Wisconsin, south ttlrough the \N‘/ﬁ of said Section 18,
south and southwesterly through the NW14 of Section 19, said township
and range to the south line of said one-quarter section; thence a strip of
land 100 feet wide 1‘unning southwesterly through the SW'A of said Sec-
tion 19 and the NW4 of Section 30, said townshlp and range, to the west
line of said Milwaukee County; thence continuing a 100 foc)t strip of land
in the County of Waukesha, State of \Nisconsin, southwesterly through
the N4 and the SW4 of Section 25, the S¥4 of Section 26, the NW14 of
Section 35, the N4 and the SW14 of Section 34, and the SE4 of Sec-
tion 33 in Township 5 north, Range 20 east to the south line of said
Waukesha County ; thence continuing a 100 foot strip of land in the County
of Racine, State of Wisconsin, southwesterly through the N34 and the
SW4 of Section 4, the SEY of Section 5, the E14 and the b\VA of Sec-
" tion 8, the W4 of Section 17, the SE34 ()f Section 18, the E¥4 and the
SW14 of Section 19, and the NW 14 of Section 30, in ’.l.‘ownx,‘mp 4 north,
Range 20 east; thence southwesterly through the E14 and the SW14 of
Section 25, and the W14 of Section 36, in Township 4 north, Range 19
east; thence southwesterly through the NEI4 of Section 1, the El4 and
the SWi4{ of Section 2, the NJ4 and the SW14 of Section 11, the W14
of Section 14, the SE24 of Section 15, the N14 and the SW14 of Sec-
tion 22, the S35 of Section 21, the W14 of Section 28, the NW 14 of Sec-
tion 33, and the NE14 of Scctlon 32 in Township 3 north, Range 19 east to
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Seventh Street in the City of Burhngton also the right-of-way through
Blocks 2, 10, 11, and 17, Orlgmal Plat of the City of Burlington to Short
Street in said City of Burlmgto'ln excepting, however, the rall lines and
appurtenances thereto and miscellaneous transportation structures located

on said right-of-way.

79. Milwaukee-East Troy and East Troy Connectmg Line Right-of-
Way: The rights and interest$ of the Company in a strip of land for
transmission line and railway pu]rposes described as follows: commencing
in the Town of Greenfield, Mllwlaukee County, Wisconsin, at a line 60 feet
south of the north line of the S /3 of Section 5, Township 6 north, Range
21 east, running thence southwesterly through the S¥% of said Sect1on 5
and south through Section 8, Sectxon 17 and Section 20; thence south-
westerly and south through the N 14 and SW14 of Sectlon 29, NW14 of
Section 32 and SE14 of Sectlon 31, SW14 of Section 32, Township 6
north, Range 21 east; thence southwesterly and south on North Cape Road
and private right-of-way in E4 }of Section 6, and Section 7, Township 5
north, Range 21 east; thence west in said Section 7 and NW4 of Sec-
tion 18 to the east hne of Waukesha County, thence west in the 5S4 of
Section 12 and N14 of Section 13 S14 of Section 11 and N4 of Section
14, the S of Section 10, and I\ll/z of Section 15, the S5 of Section 9,
NE14 of Section 16; thence southwesterly in the NW14 of Section 16,
N and SW of Sectlon 17, and southwesterly through 545 of Sec-
tion 18, Township 5 north, Range 20 east, thence southwesterly through
SE4 of Section 13 and N4 of Sectlon 24; N5 and SW14 of Section 23,
S14 of Section 22, S1% of Sectlon 21, NW 14 of Section 28; N14 of Sec-
- 29, EY4 and SW14 of Section 30, Townshlp 5 north, Range 19 east; S14%
of Section 25; SEY4 of Section 26, N14 and SW4 of Section 35, Town-
ship 5 north, Range 18 east; to the north line of the County of Walworth,
thence southwesterly through NW 4 of Section 2; S¥ and NEZ4 of Sec—
tion 3, N4 and SW24 of Section 10, SE}4 of Section 9, Section 16,
NW1Z4 of Section 21, NE4 and S/z of Section 20, and SEA of Section
19, Township 4 north Range {18 east in the Village of East Troy,
Wisconsin ;

Excepting, however, the rail lines and appurtenances thereto and mis-
cellaneous transportation structurés located on said right-of-way, part of
which lines extending to the Vlllage of Hales Corners (the south line of -
Township 6 north, Range 21 east, Milwaukee County, Wisconsin), and
appurtenances thereto and transp'ortatlon structures, are owned by The
Milwaukee Electric Railway & T|ransport Company, and part of which
lines extending from such point mto the Village of East Troy, and appur-
tenances thereto and part of such transportatlon structures, are owned by
the Company but are excepted from the lien of this Indenture.
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80. Milwaukee-Watertown Right-of-Way: The rights and interests
of the Company in the strip of land for transmission line and railway pur-
poses commencing at the west line of Blocks 2 and 6 of The Homestead
Co’s Plat in the City of West Allis, Milwaukee County, State of Wiscon-
sin, thence running west and southwesterly through the NWI4 of Sec-
tion 4, Township 6 north, Range 21 east, the N34 of Section 3, and the
N4 of Section 6, township and range aforesaid, to the east line of Wau-
kesha County, State of Wisconsin; thence west in said Waukesha County
through Sections 1, 2, 3, 4, 5, and 6, all in Township 6 north, Range 20
“east, Section 1 and the E}4 of Section 2 in Township 6 north, Range 19
east, to the east line of Hadfield’s Second Addition in the City of Wau-
kesha ; thence westerly and southwesterly on Lincoln Avenue, northwesterly
on Broadway and Madison Streets, northeasterly on Delafield Avenue, and
northwesterly on Summit Avenue to private right-of-way in the SE34 of
Section 33, Township 7 north, Range 19 east; thence northwesterly on
private right-of-way through the E145 and the NW14 of said Section 33,
the W14 of Section 28, the NE4 of Section 29, the S14 and the NW14 of
Section 20, the N4 of Section 19, and the SW14 of Section 18, all in
Township 7 north, Range 19 east; thence southwesterly in the Plat of
Waukesha Beach; thence through the N4 of Section 24 and the N4 of
Section 23, Township 7 north, Range 18 east; thence northwesterly
through the N4 of Section 22, township and range aforesaid ; thence south-
westerly through the NEI4 of Section 21, township and range aforesaid;
thence northwesterly through the W34 of Section 21 and the N4 of
Section 20, township and range aforesaid, to Blecker Street in the Town
of Delafield ; thence west on Front Street in said Township into the NE24
of Section 19, township and range aforesaid southwesterly through the
N4 of said Section 19; thence southwesterly and northwesterly through
the N34 of Section 24, Township 7 north, Range 17 east; thence north
through the E14 of Section 14; thence north and west through the SE14
of Section 11; thence west through the S14 of Section 10, and the SE14
of Section 9; thence northwesterly through the W14 of Section 9; thence
north through the NEI{ of Section 8 and the E4 of Section 5, all in
Township 7 north, Range 17 east, to Jefferson Street in the City of Ocono-
mowoc, thence on South Franklin Street and South Znd Street to South
Elm Street in said City of Oconomowoc: thence on private right-of-way
northwesterly through the SW{ of Section 32 and the SEI4 and W4
of Section 31, Township 8 north, Range 17 east, to the east line of Jeffer-
son County in the State of Wisconsin ; thence northwesterly in said Jeffer-
son County through the N14 of Section 36, Township 8 north, Range 16
east, the NE14 of Section 35 and the S14 of Section 26, township and
range aforesaid ; thence west through the S14 of Section 27 ; thence north-
westerly through the SEl4 and the W13 of Section 28, the NEI4 of
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Section 29, the S}4 and the NW14 of Section 20, the NEJ4 of Section 19,
and the S35 of Section 18, all in Township 8 north, Range 16 east; thence
northwesterly through the S}4 and the NWI4 of Section 13, the N4 of
Section 14, the SW14 of Section 11 the EZ4 and the NW14 of Section 10,
and the SW14 of Section 3, all m Township 8 north, Range 15 east, to
Richards Avenue in the City of Watertown; thence northwesterly on
Richards Avenue and Western Alvenue to Second Street ; thence north on
Second Street to the terminal of The Milwaukee Electric RaIIW').y & Trans-
port Company at First, Second and Market Streets in said City of Water-
town;

Also commencing at Western Avenue and Second Street in said City of
Watertown ; running thence south on Second Street and through Block 5 of
Cole, Bailey & Co.’s Addition, to [Stimpson Street in said City of Water-
town;

Excepting, however, the rail lines and appurtenances thereto and mis-
cellaneous transportation structures, located on said right-of-way, part of
which lines extending to the west limits of the City of Waukesha, and
appurtenances thereto and transportatlon structures, are owned by The
Milwaukee Electric Railway & Transport Company, and part of which
lines extending from such point into the City of Watertown, and appurte-
nances thereto and part of such transportatlon structures, are owned by
the Company but are excepted from the lien of this Indenture.

81. Milwaukee-Sheboygan Right-of-Way: The rights and interests of
the Company in the strip of land used for transmission line and railway
purposes commencing at North 19th Place, in the City of Milwaukee, at
Lot 1, Block 4, Peoples Building a.nd Loan Association Subdivision No. 7;
thence northwesterly and north thr(i)ugh Harry Mewes Subdivision No. 2,
Blocks 1 and 2 of The Saving & Investment Association of Milwaukee Sub-
division No. 21, Block 1 of A. L. {Grootemaat & Son’s Inc. Subdivision,
Block 1 of Eviston Heights Block [l! of North Ridge, Block 1 of Jenners
Acres, and unplatted land in the S3% and NWZ4 of Section 6, Township 7
north, Range 22 east; thence north and northwest through Section 31,
Block 3 of Crestwood Addition, Bllock 7 of Crestwood Subdivision, and
the W15 of Section 30, all in Townshlp 8 north, Range 22 east; thence
northwesterly, east of and ad]ommg the railway right-of-way of the Chi-
cago, Milwaukee, St. Paul and Pac1ﬁc Railroad Company, through the
NEZ4 of Section 25, the EZ4 of Sectlon 24, the SE14 and W14 of Section
13, the W14 of Section 12, the NE /; of Section 11, and the E%% of Sec-
tion 2, all in Township 8 north, Range 21 east, to the south line of Ozaukee
County, thence northwesterly in Ozaukee County through the SEI4 and
W14 of Section 35, the W24 of Sectlon 26, the NE14 of Section 27, the
E4 of Section 22, the E34 of Sectloln 15, the SE¥4 of Section 10; thence
leaving the right- of-way of said Chicago, Mllwaukee St. Paul and Pacific
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Railroad Company and running northerly through the NE4 of Section 10,
the E34 of Section 3, all in Township 9 north, Range 21 east; thence north-
easterly through the E34 of Section 34, H. L. Coe’s Survey of the City of
Cedarburg in the SE¥4 of Section 27, Blocks 1, 2, and 3 of Hilgen &
Schroeder’s Addition, H. I.. Coe’s Survey of the City of Cedarburg in the
SW14 of Section 26, the N34 of Section 26, the SEY4 of Section 23, all
in the Town of Cedarburg, the 514 of Section 24 in the Town of Grafton,
Blocks 4 and 5 Johnson & Moore's Addition to the Village of Grafton to
West Street in said village; thence north on West Street to the north line
of said Section 24; thence northeast on private right-of-way through the
E14 of Section 13, all in Town 10 north, Range 21 east; thence northeast
through the NW14 of Section 18, Section 7, the SW4 of Section 6, the
W14 and the NE1 of Section 5, all in Township 10 north, Range 22 east;
thence northeast through the S14 of Section 31, the W14 and the NE}4
of Section 32, Blocks “A”, “B”, 3, 4, 5, and 7 of Central Plat in the City
of Port Washington, and the subdivision of the SE14 of Section 29; thence
east through the subdivision of the W14 of the SW14 of Section 28; thence
northeasterly through Blocks 33 and 34, Original Plat of the City of Port
Washington to Grand Avenue, all in Township 11 north, Range 22 east;
thence east on Grand Avenue to Block 26, thence northeast through said
Block 26, vacated Main Street, Blocks 17 and 16, vacated Washington
Street, and Blocks 13 and 2, all in the Original Plat of the City of Port
Washington ; thence northwest through Block 7 of Northeast Addition to
the City of Port Washington ; thence northeast through Block 14, Kane's
Addition, and unplatted land in the NEZ34 of Section 28; thence northwest
through the EX4 of Section 21, the E14 of Section 16, the EL4 of Section 9,
and the E4 of Section 4, all in Township 11 north, Range 22 east ; thence
northeasterly through the SE4 of Section 33; thence east of and adjacent
to the railway right-of-way of the Chicago & Northwestern Railway Com-
pany northeast through the NE14 of Section 33, the SEI4 of Section 28,
the W12 of Section 27, the W14 of Section 22, the SW14 and the N4 of
Section 15, the EV: of Section 10, the SE14 of Section 3, and the W34 of
Section 2, all in Township 12 north, Range 22 east, to the south line of
Sheboygan County; thence northeast in Sheboygan County through Sec-
tion 35, the E34 of Section 26, the W14 of Section 25, the W14 of Section
24, the SW14 and the N14 of Section 13, and the E14 of Section 12, all
in Township 13 north, Range 22 east; thence northeast through the W14
of Section 31, the SWJ4 and the EX4 of Section 30, the B34 of Section 19,
the NW14 of Section 20, the W14 of Section 17, the SW14 and the E14%
of Section 8, the SE34 of Section 5, the W14 and the NE4 of Section 4,
all in Township 14 north, Range 23 east, and the SE14 of Section 33,
Township 15 north, Range 23 east; thence east through the NW 4 of Sec-
tion 3, Township 14 north, Range 23 east and the S34 of Section 34, Town-
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ship 15 north, Range 23 east; thence east and north in the SW14 of Sec-
tion 35, Township 15 north, Range 23 east to South 8th Street in the City
of Sheboygan;

Excepting, however, the rail lines and appurtenances thereto and mis-
cellaneous transportation structures located on said right-of-way, part of
which lines extending to the north|limits of the City of Port Washington,
and appurtenances thereto and transportatlon structures, are owned by The
Milwaukee Electric Railway & Transport Company, and part of which
lines extending from such point into the City of Sheboygan, and appur-
tenances thereto and part of such transportation structures, are owned by

the Company but are excepted from the lien of this Indenture.

82. Milwaukee-Racine-Kenosha Right-of-Way: The rights and inter-
ests of the Company in the strip cl)f land used for transmission line and
railway purposes commencing on South Howell Avenue, in the City of
Milwaukee, Milwaukee County, Wlsconsm at Lot 13, Block 1, Van Beck’s
Subdivision ; thence southeasterly through said Block 1, Block 5 of Thomas
Cabeen’s Subd1v1510n, Blocks 5 andj6 of Bradley’s Subd1v151on the SW14
of Section 16 and the NW24 of Section 21, all in Township 6 north, Range
22 east, to the Lakeside Belt Lme rlght -of-way of the Company;
thence southeasterly on said right-of-way into the NEI4 of said Section
21; thence leaving said right- of-:way, running southeasterly through
said N El4 of Section 21 and the NW24 of Section 22 into the
SW14 of said Section 22; thence|southwesterly through the SW14 of
Section 22, the W14 of Section 27, and the W14 of Section 34, all in Town-
ship 6 north, Range 22 east; thencel continuing southwesterly through the
W4 of Section 3, the W% of Section 10, and the SE14 of Section 9;
thence southeasterly through the NE| Y4 of Section 16, the W14 of Sect1on
15, the N4 of Section 22, the W4 and the SE4 of Section 23, the NEI4
of Section 26, the W15 of Section 25[, the N1% and the SE4 of Section 36,
all in Township 5 north, Range 22 east to the north line of Racine
County ; thence southeasterly in the County of Racine through the E¥4 of
Section 1, Township 4 north, Range 22 east, the SW14 of Section 6, the
W14 of Sectlon 7, the N5 and the SE14 of Section 18, the NE14 of
Section 19, the W14 of Section 20, the W % and the SE14 of Section 29,
the EY. of Section 32, and Blocks 2 and 3 of Pfleger’s Subdivision, all
in the township and range aforesaid, Blocks 1, 2, 3, 4, and 5 of Wolff’s
Third Addition and the NE14 of Sectlon 5in Townshlp 3 north, Range 23
east to Douglas Avenue in the City of Racine; thence on Douglas Avenue,
State Street, and Main Street, through Block 3 of School Section to Wis-
consin Street, south on Wlsconsm Street to 17th Street, west on
17th Street to Mead Street, south on Mead Street to 24th Street thence
southwesterly on private rlght of-way through the SW /; of Section 21,
the NEI4 of Section 28 to State Trunk Highway 42 in the NEJ4 of
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Section 29; thence southwesterly, east of and adjoining the railway right-
of-way of the Chicago & Northwestern Railway Company, through the
E4 of said Section 29, and the E14 and the SW¥4 of Section 32, all in
Township 3 north, Range 23 east; thence continuing southwesterly ad-
joining said Chicago & Northwestern Railway Company right-of-way
through Sections 5, 8, 7, 18, 19, and 30, all in Township 2 north, Range
23 east to the beginning of lands owned by The Milwaukee Electric Rail-
way & Transport Company in the south line of 40th Street extended;
Excepting, however, the rail lines and appurtenances thereto and mis-
cellaneous transportation structures located on said right-of-way.

83. Brookdale Switching Station to Blue Mound Switching Station
Right-of-Way: The steel tower transmission line right-of-way commenc-
ing at the Brookdale Switching Station in the SEX of Section 20, Town-
ship 6 north, Range 21 east and running thence west into the SEl4 of
Section 19, Township 6 north, Range 21 east and thence north through
the E14 of Sections 19, 18, 7 and 6 in said Township 6 north, Range 21
east ; thence continuing north in the E14 of Section 31, Township 7 north,
Range 21 east to the Blue Mound Switching Station,

84. Town of Grafton Tower Line Right-of-Way: The steel tower
transmission line right-of-way north of and adjacent to the soputh line of
the NE14 of Section 13, Township 10 north, Range 21 east extending
from the transmission line and railway right-of-way of the Company to

Railroad Company,

85. CGranville Substation to Port Washington Power Plant Right-of-
Way: A strip of land 64 feet wide lying north of and adjacent to the
transmigsion line and railway right-of-way of the Company in the NEI4
of Section 13, Township 10 north, Range 21 east and extending from the
south line of said NELj section to the Milwaukee River;

Also a strip of land 64 feet wide at the west end and 7.79 feet wide
at the east end, lying north of and adjacent to said right-of-way of the
Company and extending from the Milwaukee River to the east line of said
Section 13; )

Also a triangular strip of land 7.79 feet wide at the west line of NW14
of Section 18, Township 10 north, Range 22 east lying north of and adja-
cent to the right-of-way of the Company ;

Also a strip of land lying south of and adjacent to the transmission
line and railway right-of-way of the Company in the NW14 of the NWy4
of Section 18, Township 10 north, Range 22 east, 57 feet in width extend-
ing southeasterly from the north line of said Section 18, 1041.8 feet and
thence to a point which is 154.5 feet northeast of the west line of said sec-
tion measured on said south right-of-way line;
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Also a strip of land 64 feet wide south:of and adjacent to said right-
of-way extending from the south line of Section 7, Township 10 north,
Range 22 east northeasterly thréugh said Section 7 and Section 6, town-
ship and range aforesaid, to th('e north line of lands of Fred Hoppe in
Section 5, Township 5 north, Range 22 east.

SECOND.

ALso all power houses, plants, buildings and other structures,
dams, dam sites, substations zlmd heating plants, together with all
and singular the electric, heaiting and mechanical appliances ap-
purtenant thereto of every nature whatsoever, including the Lake-
side Belt Line of electric reiilway, located on the right-of-way
hereinbefore described in paragraph 76 of the descriptions of
parcels of real estate, and the Industrial Spur Track extending
from the Port Washington Power Plant to the connection with the
Milwaukee-Port Washington Interurban Line of The Milwaukee
Electric Railway & Transport| Company, now owned by the Com-
pany or, subject to the provisions of Article XII, which it may
hereafter acquire, including |all and singular the machinery,
engines, boilers, furnaces, generators, dynamos, turbines and
motors, and all and every chalracter of mechanical appliance for
generating or producing electricity or steam for light, heat, cold,
power or other purposes.

THIRD.

ALso all transmission and |distribution systems used for the
transmission and distribution of electricity and steam for light,
heat, cold or power or any other purpose whatsoever, whether
underground or overhead, surface or otherwise, now owned by the
Company or, subject to the provisions of Article XII, which it
may hereafter acquire, including all poles, towers, posts, wires,
cables, conduits, manholes, mains, tubes, drains, furnaces, switch-
boards, transformers, conductors, insulators, supports, meters,
lamps, fuses, junction boxes an(il other electric and steam fixtures
and apparatus; the distribution systems and transmission lines
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now owned by the Company being more particularly described aw
follows (but reference to particular distribution systems and
transmission lines shall not be deemed to exclude any others not
mentioned ) :

ELECTRIC DISTRIBUTION SYSTEMS

The electric distribution systems located in and adjacent to
the following communities in the State of Wisconsin:

In Milwaukee County: The Cities of Milwaukee, Cudahy, South Mil-
waukee, Wauwatosa, and West Allis; the Villages of Fox Point, Shore-
wood, West Milwaukee, Whitefish Bay, and a portion of the Village of
River Hills; the Towns of Franklin, Greenfield, Lake, Milwaukee, Oak
Creek, and Wauwatosa, and a portion of the Town of Granville,

In Ozaukee County: The City of Port Washington, the Town of
Port Washington, and a portion of the Town of Mequon.

In Racine County: The City of Racine; the Villages of Rochester and
Waterford ; the Towns of Rochester and Waterford, and a portion of each
of the Towns of Caledonia, Dover, Mount Pleasant, Norway, and Ray-
rmond.

In Waukesha County: The Villages of Big Bend, Butler, Chenequa,
Dousman, Hartland, Lac La Belle, Mukwonago, North Prairie, Pewaukee,
and Wales; the Towns of Brookfield, Delafield, Genesee, Muskego, New
Berlin, Ottawa, and Vernon, and a portion of each of the Towns of Lis-
bon, Menomonee, Merton, Mukwonago, Oconomowoc, Pewaukee, Sum-
mit, and Waukesha.

In Walworth County: The Village of Hast Troy, the Town of East
Troy, and a portion of each of the Towns of Spring Prairie and Troy.

In Jefferson County: A portion of each of the Towns of Concord,
Ixonia, and Sullivan.

In Dodge County: A portion of the Town of Lebanon.

STEAM HEATING DISTRIBUTION SYSTEM

The steam heating distribution system located in the down-
town business distriet of the City of Milwaukee, Wisconsin.

ELECTRIC TRANSMISSION LINES

The following electric transmission lines located in the State
of Wisconsin: '
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- Line 1: A 132,000 volt, single circuit, steel tower, electric transmission
line, approximately 50.35 miles in length, extending from a step-up sub-
station near Lakeside Power |Plant, St. Francis, Wisconsin, westerly
through the Towns of Lake and |Greenfield, in Milwaukee County; thence
southwesterly through the Town of Franklin in Milwaukee County, the
Towns of Muskego, Vernon, Mukwonago and Village of Mukwonago in
Waukesha County and the Town of East Troy in Walworth County;
thence westerly along the northet‘;n boundary of Walworth County to the
northeast corner of the Town of Whitewater in Walworth County ; thence
southwesterly through the Town of Whitewater to a substation of Wiscon-
sin Gas & Electric Company in the City of Whitewater, Walworth County ;
thence on wood pole supports for approximately 7.58 miles southwesterly
through the Town of Whitewater, in Walworth County and the Towns of
Lima and Johnstown in Rock County to the NE14 of Section 4, Township
3 north, Range 14 east, Walworth County.

Line 2: A 132,000 volt, double circuit, steel tower, electric transmis-
sion line, approximately 27.91 miles in length, extending from a step-up
substation near Lakeside Power Plant, St. Francis, Wisconsin, southerly
through the Towns of Lake and) Oak Creek .in Milwaukee County, the
Towns of Caledonia and Mount Pleasant in Racine County and the Town
of Somers in Kenosha County; to the Albers Street substation of
Wisconsin Gas & Electric Company, located north of Albers Street
and west of the Chicago North Shore & Milwaukee Railroad Company
right-of-way in the City of Kenosha, Keénosha County; thence single
circuit, westerly for approxmlately‘ 1.64 miles in length through the Town
of Somers, Kenosha County.

Line 3: A 132,000 volt, double circuit, steel tower, electric transmis-
sion line, approx1rnate1y 2. 475 mllés in length, extending from a point of
junction with line 2 in the SE}4 of Section 23, Town of Mount Pleasant,
Racine County, easterly to the 19th Street Substation, City of Racine.

Line 4: A 132,000 volt, double circuit, steel tower, electric transmis-
sion line, approximately 48.00 miles in length, extending from a step-up
substation near Lakeside Power Plant westerly through the Town of
Lake, westerly and northerly through the Town of Greenﬁeld and north-
erly through the Towns of Wauwatosa and Granville all in Milwaukee
County ; thence northerly through the Town of Mequon, a portion of the
Towns of Cedarburg, Grafton and Saukville in Ozaukee County to the
Saukville Switching Station in the|SW14 of Section 35, Town of Sauk-
ville, thence easterly to the step-up substation near the Port Washington
Power Plant in the City of Port Washington, Ozaukee County.

TLine 5: A 132,000 volt, double circuit, steel tower, "electtjic transmis-
sion line, approximately 4.27 miles|in length, extending from a point of
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junction with line 4 at the 96th Street Switching Station in the NE%,
of Section 32, Town of Wauwatosa, Milwaukee County, easterly to the
28th Street Substation in the City of Milwaukee.

Line 6: A 132,000 volt, single circuit, steel tower, electric transmis-
sion line, approximately 62.61 miles in length, extending northerly from
the Saukville Switching Station, in the SW14 of Section 35, Town of
Saukville, through the Towns of Fredonia and Saukville in Ozaukee
County, the Towns of Sherman and Lyndon, the Village of Waldo, Towns
of Plymouth, Rhine and Russell in Sheboygan County and the Towns of
New Holstein, Charlestown and Rantoul in Calumet County to a point of
junction with line 7 in the NW34 of Section 8, Town of Brillion, Calumet
County. :

Line 7: A 132,000 volt, single circuit, electric transmission line on
double circuit steel towers jointly owned with Wisconsin Michigan
Power Company, approximately 13.52 miles in length, extending from a
point of junction with line 6 in the NWL4 of Section 8, Town of Brillion,
westerly through the Towns of Brillion, Woodville, and Harrison in
Calumet County to the Appleton City ILimits step-down substation of
Wisconsin Michigan Power Company, located in the SWi4 of Section 6
in the Town of Harrison, Calumet County.

Line 8: A double circuit, 66,000 volt, steel tower, electric transmis-
sion line approximately 42,10 miles in length, cne circuit presently oper-
ating at 66,000 volts, 25 cycle, and one circuit presently operating at 26,400
volts, 60 cycle, extending from the West Allis Substation, City of West
Allis, Milwaukee County, northwesterly through the Town of Greenfield
in Milwaukee County; Towns of New Berlin and Waukesha, City of
‘Waukesha, Towns of Pewaukee, Delafield, Summit, Oconomowoc and
the City of Qcomomowoc, all in Waukesha C'ounty and the Towns of
Ixonia and Watertown to the Wi atertown Substation in the City of Water-
town, all in Jefferson County.

Line 9: A 26,400 volt, single circuit, wood pole, electric transmiis-
sion line, approximately 27.58 miles in length, extending from the West
Allis Substation, City of West Allis, ‘-,outhwcstcﬂv through the Towns of
Greenfield and Franklin in Milwavukee County, the Town of Muskego in
Waukesha County and the Towns of Norway, Waterford, I\ochcstex and
the Villages of Waterford and Rochester in Racine County to theé Bur-
lington Substation, City of Burlington.

Line 9—Section A: A 26,400 volt, single circuit, wood pole, electric
transmission line, approximately 2.46 miles in length, extending from a
point of junction with tine 9 at the Boulder Road, easterly to a customer’s
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substation located east of 68th Street and north of Grange Avenue, all in
the Town of Greenfield, Milwaukee County.

Line 9—Section B: A 26,400 volt, single circuit, wood pole, electric
transmission line, approximately, 20.48 miles in length, extending from a
point of junction with line 9 in the SW24 of Section 7, Town of Franklin,
Milwaukee County, southwesterly through the Town of Franklin in Mil-
waukee County, the Towns of Muskego, Vernon and Mukwonago and the
Village of Mukwonago in Waukesha County and the Town of East Troy
in Walworth County, to the East Troy Substation in the.Village of East

- Troy.

Line 9—Section C: A 26,400 volt, single circuit, wood pole, electric
transmission line, approximately|2.64 miles in length, extending from a
point of junction with line 9—Section B, in the SE14 of Section 18 north-
erly to a point of connection with a customer’s private line the NE4
of Section 5, all in the Town of Muskego, Waukesha County.

Line 10: A 26,400 volt, single circuit, wood pole, electric transmis-
sion line, approximately 13.13 miles in length, extending from the East
Troy Substation located in the Vlllage of East Troy, Walworth County,
southeasterly through the Towns of East Troy and Spring Prairie in Wal-
worth County and the Towns of Rochester and Burlington in Racine
County, to the Burlington Substation, City of Burlington, Racine County.

Line 11: A 26,400 volt, electric transmission line, approximately 12.47
miles in length, of which approx:mately 2.53 miles is a single circuit on
wood poles, approx1mate1y 9.81 miles is a double circuit on wood poles and
approximately .13 miles is doublc'; circuit underground, extending from
the West Allis Substation in the City of West Allis, westerly through the
Town of Greenfield in Milwaukee| County, and the Town of New Berlin
in Waukesha County, to the east |limits of the City of Waukesha in the
SEl4 of Section 2, Town of Waukesha, where connection is made to a
transmission line of Wisconsin Ga‘ls & Electric Company; also a branch
line extendmg from the SE14 of Section 6, Town of New Berlin, southerly
to a customer’s substation in the NW14 of Section 8, Town of New Berlin,
Waukesha County.

Line 12: A 26,400 volt, wood pole, electric transmisison line, approxi-
mately 15.82 miles in length, of which approximately 1.17 miles is double
circuit and approximately 14.65 miles is single circuit, extending from the
step-up substation near Lakeside Power Plant, westerly through the Towns
of Lake and Greenfield to the Howard Avenue Substation in the Town of
Greenfield ; thence northerly to a plomt of connection with line 11 in the
NEI4 of Sectlon 5, Township 6 north Range 21 east; thence northerly

and easterly along the private right- of-way of the Mllwaukee Rapid Tran-
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sit Line to South 70th Street; thence southerly to a customer’s substation
in the City of West Allis, all in Milwaukee County.

Line 13: A 26,400 volt, single circuit, woord pole, electric transmission
line, approximately 22.79 miles in length, of which approximately 20.54
miles is on wood poles and 2.25 miles is underground, extending from a
point of connection on line 12 at S. Pennsylvania and E. Norwich Street
in the Town of Lake, Milwaukee County, southerly through the Towns of
Lake and Qak Creek to a substation in the City of South Milwaukee in
the Town of Oak Creek, Milwaukee County ; thence southerly through the
Towns of Caledonia and Mount Pleasant to the Lake Avenue Substation
in the City of Racine, Racine County, together with branch lines in the
Town of Caledonia leading to a customer’s substation in the NEX4 of
Section 32 and to a point of connection to a transmission line of ‘lecomm
Gas & Electric Company, in the NW14 of Section 14.

Line 14: A 26,400 volt, single circuit, electric transmission line, approxi-
mately 11.09 miles in length, of which approximately 10.29 miles is on
wood poles and approximately .80 miles is underground, extending from
the step-up substation near Lakeside Power Plant, northwesterly through
the Towns of Lake and Greenfield, and the Cities of Milwaukee and West
Allis, to the West Allis Substation, City of West Allis, all in Milwaukee
County.

Line 15: A 26,400 volt, single circuit, wood pole, electric transmission
line, approximately 10.28 I'ﬂllLS in length, extending from the Village of
Cedar Grove in the Town of Holland, northerly through the Town of
Holland, the Village of Oostburg in the Town of Helland and the Town
of Wilson to a railway substation at Weedens which is located in the SE14
of Section 5, Town of Wilson, all in Sheboygan County.

Line 16: A 26,400 volt, double circuit, wood pole, electric transmission
line, approximately 2.18 miles in length, extending from the Fairmount
Avenue Substation, located at North 35th Street and West Fairmount
Avenue, City of Milwaukee, northwesterly in the City of Milwaukee and
the Town of Granville, to & point of connection with a transmission line of
Wisconsin Gas & Electric Company, which connection is located in the
NEZ14 of Section 26, Town of Granville.

Line 17: A 26,400 volt, single circuit, wood pole, electric transmission
line, approximately .09 miles in length, extending from a point of connec-
tion with a transmission line of Wisconsin (Gas & Electric Company,
located at State Trunk Highway 74 and the Milwaukee Northern Electric
Railway Line right-of-way to Brown Deer Substation, all located in the
Town of (xrdnv11]e Milwaunkee County.
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Line 18: A 26,400 voit, smgle circuit, wood pole, electric transmission
line, approx1mately 34.60 miles irl length, extending from Watertown Sub-
station in the City of Watertowr'} easterly through the Towns of Water-
town and Ixonia in Jefferson County; the Town of Oconomowoc, City
of Oconomowoc, Village of Delaﬁeld and the Towns of Summit, Delafield
and Pewaukee in Waukesha County to the NW4 of Section 35, Town of
Pewaukee, Waukesha County, where connection is made with a trans-
mission line of Wisconsin Gas &|Electric Company ; also a branch line to
the Oconomowoc Substation in the City of Oconomowoc.

Line 19: A 26,400 volt, single circuit, wood pole, electric transmission
line, approximately 8.75 miles in length, extending from the Genesee Sub-
station in the NW14 of Section 22, northeasterly through the Towns of
Genesee, Delafield and Pewaukee'e to a point of connection with line 18
located in the SW24 of Section 28, Town of Pewaukee, all in Waukesha
County.

Line 20: A 26,400 volt, wood |pole, electric transmission line, approxi-
mately 9.59 miles in length, operated as single circuit but carrying 6 wires
for 6.13 miles, extending from 19th Street Substation in the City of Racine,
through the Town of Mount Pleasant, Racine County, and the Town of
Sommers, Kenosha County, to the City of Kenosha, where connection is
made, at 40th Street east of the Chicago & Northwestern Railroad, with
a transmission line of Wisconsin Gas & Electric Company.

Line 21: A 26,400 volt, single circuit, wood pole, electric transmission
line, approximately 2843 miles in length, extendmg from 19th Street Sub-
station in the City of Racine’ westerly through the Town of Mount Pleasant,
the Village of Sturtevant and the|Towns of Yorkville, Dover, and Bur-
lington, all in Racine County, to the Burhngton Substation, City of Bur-
lington.

Line 22: A 26,400 volt, single circuit, electric transmission line, ap-
proximately 23.86 miles in length, 'of which approximately 23.84 miles is
on wood poles and approx1mately 02 mile is underground, extending from
the Granville Substation in the Town of Granville, northeasterly through
the Town of Granville in Mllwaukee County, the Towns of Mequon,
Cedarburg, Grafton and Port Washmgton, and Villages of Thiensville,
Cedarburg, and Grafton in Ozaukee County, to the Port Washington
Substation, City of Port Washmgton together with a branch line to a
customer’s substation in the SEZ4 of|Section 10, Town of Mequon, Ozaukee
‘County.
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Line 23: A 26,400 volt, single circuit, wood pole, electric transmission
line, approximately 3.81 miles in length, extending from the North Lake
Substation in the NE14 of Section 16, Town of Merton, through the Town
of Merton to the west limits of the Village of Merton, in the NEI4 of
Section 24, Town of Merton, where connection is made with a transmission
line of Wisconsin Gas & Electric Company; together with a branch line
to the gravel pits at North Lake, all in Waukesha County.

Line 24 A 26,400 volt, single circuit, wood pole, electric transmission
line, approximately 2.13 miles in length, extending from the Granville
Substation in the Town of Granville, southeasterly to a point of connection
‘with line 16, which point of connection is located in the NE14 of Section
26, Town of Granville, Milwaukee County.

Line 25: A 26,400 volt, single circuit, wood pole, electric transmission
line approximately 4.74 miles in length, extending from Granville Sub-
station in the Town of Granville, southeasterly to the Fairmount Avenue
Substation, in the City of Milwaukee, all in Milwaukee County.

Line 26: A 26,400 volt, single circuit, electric transmission line, ap-
proximately 20.53 miles in length, of which approximately 20.49 miles is
on wood poles and approximately .04 mile is underground, extending from
the Granville Substation in the Town of Granville, southwesterly through
the Town of Granville in Milwaukee County ; the Town of Brookfield and
a part of the Town of Pewaukee in Waukesha County, to the SE¥4 of
Section 26, within the City of Waukesha, where connection is made to a
transmission line of Wisconsin Gas & Electric Company ; also branch lines
leading to a customer’s substation in the SW14 of Section 31, Town of
Granville, Milwaukee County, to the County Line Substation in the NE4
of Section 13 of the Town of Brookfield, Waukesha County, and to a
customer’s substation in the NE&4 of Section 18, in the Town of Brook-
field, Waukesha County.

FOURTH.

Arso all franchises and all permits, ordinances, easements,
privileges, immunities and licenges, all rights to construct, main-
tain and operate overhead, surface and underground systems for
the distribution and transmission of electricity or steam for the
supply to itself or others of light, heat, cold or power, all rights-
of-way, all waters, water rights and flowage rights and all grants
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and consents, now owned by ithe Company or, subject to the pro-
visions of Artiele XII, which|it may hereafter acquire.

A1so all inventions, patent rights and licenses of every kind
now owned by the Company or, subject to the provisions of
Article XII, which it may hereafter acquire.

FIFTH.

ALS0, subject to the provisions of Article XTI, all other prop-
erty, real, personal and mixgd (except as herein expressly ex-
cepted) of every nature and kind and wheresoever situated now
or hereafter possessed by or|belonging to the Company, or to
which it is now, or may at any time hereafter be, in any manner
entitled at law or in equity.

SIXTH.

- $10,000,000 principal amoqnt of 4% First Mortgage Bonds
of The Milwaukee Electric Ratailway & Transport Company (a
corporation organized under the laws of the State of Wisconsin)
issued under a Mortgage and [Deed of Trust dated October 22,
1938 from said company to First Wisconsin Trust Company, as
Trustee, constituting the entire|principal amount of Bonds which
may be issued under said mortgage and deed of trust, which, upon
the happening of an event of default may be sold only in compli-
ance with Section 3 of Article IX.

SEVENTH.

Arso any and all property (i)f any kind or description which
may from time to time after the date of this Indenture by delivery
or by writing of any kind be anveyed, mortgaged, pledged, as-
signed or transferred to the Trustee by the Company or by any
person, copartnership or corporation, with the consent of the
Company or otherwise, and accepted by the Trustee, to be held as
part of the mortgaged property; :and the Trustee is hereby author-

ized to accept and receive any such property and any such con-
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veyance, mortgage, pledge, assignment and transfer, as and for
additional security hereunder, and to hold and apply any and all
such property subject to and in accordance with the terms and
provisions upon which such conveyance, mortgage, pledge, assign-
ment or transfer shall be made.

EIGHTH.

TocETHER With all and singular the tenements, hereditaments
and appurtenances belonging or in anywise appertaining to the
aforesaid property or any part thereof; with the reversion and
reversions, remainder and remainders, tolls, rents, revenues,
issues, income, products and profits thereof, and all the estate,
right, title, interest and claim whatsoever, at law as well as in
equity, which the Company now has or may hereafter acquire in
and to the aforesaid property and franchises and every part and
parcel thereof. -

EXPRESSLY EXCEPTING AND EXCLUDING, HOWEVER, from this
Indenture and from the lien and operation hereof:

(@) All bills, notes and accounts receivable, cash on hand
or in bank, contracts, operating agreements and choses in
action, not specifically assigned to or pledged with the Trus-
tee or required to be, and existing leases in which the Com-
pany is lessor and leases hereafter made of portions of the
mortgaged property in which the Company is lessor;

(b) All shares of stock and other certificates or evidences
of interest therein, and all bonds, notes and other evidences
of indebtedness or certificates of interest therein and other
securities now owned or hereafter acquired or possessed by
the Company (except securities or obligations pledged or re-
quired to be pledged by the terms of this Indenture) ;

(¢) All materials, merchandise, appliances and supplies

acquired for the purposes of resale or leasing to its customers
in the ordinary course and conduct of the business of the
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Company, and all materials and supplies held for consump-
tion in operation or held in advance of use thereof for fixed
capital purposes;

(d) All electric energy and other materials or products
generated, manufactured, produced or purchased by the
Company for sale, distribution or use in the ordinary course
and conduct of its business; and

(e) Al rails, track, and equipment heretofore used by the
Company in the transportation business previously conducted
by it and not speciﬁcally| described in the granting clauses
hereof and not used or usleful for the business of generating,
manufacturing, transmittilng, distributing or supplying elec-
tricity or steam for light, heat, cold, power or other purposes.

(f) The following described parcels of real estate:

1. Aspel Tract: Lands located in Milwaukee County, Wisconsin,
described in Volume 962 of De‘eds, on Page 508, Document numbered
1262538, said Milwaukee Reglstry

2. Hales C orners-Hzghway 100 Tract: A parcel of land in the
SE 14 of Section 31, Township 6 north, Range 21 east, located in
Milwaukee County, W1scons1n described as follows, to-wit: a strip
of land 55 feet wide adjoining and parallel to the east line of said one-
quarter section and extending from the north line of sald one-quarter
section to the center line of North Cape Road.

Also that part of the SW |74 of Section 32, Township 6 north,
Range 21 east, located in Milwaukee County, Wisconsin, described
as follows, to-wit: commencing|at the northwest corner of said one-
quarter section; running thence east on the north line of said one-
quarter section 15 feet to a po'int; thence south and parallel to the
west line of said one-quarter s'gction 263.25 feet to a point; thence
west and parallel to said north line 15 feet to a point on the west line
of said one-quarter section; thence north on said west line 263.25 feet
to the beginning.

3. Mead Street Car Station Tract: All of Block 22, Lakeside

Addition in the SW Y of Sectlon 21, Township 3 north, Range 23
east, located in Racine County, Wlsconsm

4. New Butler Lots: Lots 7 and 8, Block 48, Townsite of New
Butler, in the NE 14 of Section I1 Township 7 north, Range 20 east,
located in Waukesha County, Wlsconsm
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5. Jones Tract: Lands located in Waukesha County, Wisconsin,
described in Volume 179 of Deeds, on Page 281, Document numbered
125089, said Waukesha County Registry,

6. Elon Fuller Tract: lLands located in Waukesha County, Wis-

consin, excepted and reserved in Volume 71 of Deeds, on Page 191
said Waukesha County Registry.

7. Tobian-Rettig Lots: Lots 5, 6, 7, and 8 in Block 6, Cole,
Bailey & Co.’s Addition to Watertown, loc(ltcd in Jefferson (,ounty,
Wisconsin.

8. Nowvoiny Trect: That part of Qut Lot 37 in the Seventh Ward
of the City of Watertown, Jefferson County, Wisconsin, lying west
of the right-of-way of the Company.

9. Stahler Tract: That part of the SE 14 of Section 22, Township
12 north, Range 19 east, located in Washington County, Wisconsin,
described as follows, to-wit: a strip of land 66 feet wide east of and
adjacent to the railway right-of-way of the Chicago & Northwestern
Railway Company and extending from the south line of said quarter
section to the west line of said quarter section,

10. Reiland Tract: That part of the N 14 of the NE 14 of Sec-
tion 27, Township 12 north, Range 19 east, located in Washington
County, Wisconsin, described as follows, to-wit: a strip of land 66 feet
wide lying east of and adjacent to the railway right-of-way of the
Chicago & Northwestern Railroad Company and extending from the
south line of said N %4 of said quarter section to the north line of said
Section 27. '

AND FURTHER EXPRESSLY EXCEPTING AND EXCLUDING from this
Indenture and from the lien and operation thereof, all property,
permits and franchises of any other corporation of whatever char-
acter, shares of stock or securities whereof, or obligations secured
by lien upon the properties and franchises whereof, may be now
owned or hereafter acquired or possessed by the Company, not-
withstanding the fact that the Company may own or hereafter
acquire all or substantially all of the shares of stock or other
securities issued by, or secured by lien upon property of, any such
corporation, or. that any such corporation may be incorporated
or organized at the instance of or for the account of the Com-
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pany, or that all or any part of the shares of stock or other securi-
ties of such corporation may be subjected to the lien hereof by
the Company.

To HAVE AND TO HOLD all| said properties, real, personal and
mixed, mortgaged, pledged and conveyed by the Company as
aforesaid, or intended so to be, unto the Trustee and its successors
and assigns forever;

SUBJECT, HOWEVER, to the exceptions and reservations and
matters hereinabove recited, tlo existing leases other than leases
which by their terms are subordinate to the lien of this Indenture,
to existing liens upon rights-of-way for transmission or distribu-
tion line purposes, as hereinafter in Article I defined, and any ex-
tensions thereof, and subject to existing easements for streets,
alleys, highways, rights-of-way and railroad purposes over, upon
and across certain of the property hereinbefore described, and
subject also to all the terms, conditions, agreements, covenants,
exceptions and reservations expressed or provided in the deeds or
other instruments respectively|under and by virtue of which the
Company now owns or may hereafter acquire any property sub-
ject to the lien hereof, and to undetermined liens and charges, if
any, incidental to construction or other existing permitted liens
as hereinafter defined in Article I;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set
forth, for the equal and proportionate benefit and security of all
present and future holders of the Bonds and coupons issued and
. to be issued hereunder, or any of them, without preference of any
of said Bonds and coupons of any particular series over the
Bonds and coupons of any other series, by reason of priority in
the time of the issue, sale or negotlatlon thereof, or by reason of
the purpose of issue or otherw1se howsoever, except as otherwise
provided in Section 2 of Article IV.

PROVIDED, HOWEVER, and these presents are upon the condition
that if the Company, its successors or assigns, shall pay or cause
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to be paid unto the holders of the Bonds the principal and inter-
est (and premium, if any) to become due in respect thereof at
the times and in the manner stipulated therein and herein, and
shall keep, perform and observe all and singular the covenants
and promises in the Bonds and coupons and in this Indenture
expressed as to be kept, performed and observed by or on the
part of the Company, then this Indenture and the estate and
rights hereby granted shall cease, determine and be void, other-
wise to remain in full force and effect;

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED, by and
between the parties hereto, that all the Bonds and coupons are
to be issued, authenticated and delivered, and that all the trust
estate is to be held and applied subject to the further covenants,
conditions, uses and trusts hereinafter set forth; and the Com-
pany, for itself and its successors, does hereby covenant and agree
to and with the Trustee and its successors in said trust, for the
benefit of those who shall hold the Bonds and coupons, or any
of them, as follows:

ARTICLE 1.
DEFINITIONS,

The terms defined in this Article I shall, for all purposes of
this Indenture and of all indentures supplemental hereto now or
hereafter entered into in accordance with the provisions hereof,
have the meanings herein specified, unless the context otherwise
requires:

Acquired plant or system:

The term “acquired plant or system” shall mean a plant
or system, including any property used in connection there-
with, purchased or acquired by the Company after October
31, 1938 (but not constructed or erected by or for the Com-
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pany) which prior to the purchase or acquisition thereof by
the Company has been used or operated by others than the
Company in the business of generating, manufacturing,
transmitting, distributing or supplying electricity or steam
for light, heat, cold, power, or other purposes.

Additional Bonds:

The term “additional| Bonds” shall mean Bonds author-
ized hereunder of any series, duly authenticated and deliv-
ered pursuant to Sections 4, 5 or 6 of Article IIL.

Appraiser:

The term “appraiser’’ \shall mean an individual or a co-
partnership or a corporation engaged in the business of
appraising property or competent to determine the value of
the particular property in|question, whether or not regularly
or at intervals employed by the Company.

Appraiser’s certificate:

The term “appraiser’s c|ertiﬁcate” shall mean a certificate
signed and verified by an appraiser appointed by the Board
and acceptable to the Trustee. ’

Authorized newspaper:

The term “authorized newspaper”, when used in connec-
tion with the name of a particular city, shall mean a news-
paper published at least once a day for at least six days

~ (other than legal holidays) per calendar week, printed in the
English language and publlished and of general circulation
in the city in connection with which the term is so used.

‘Whenever successive publications in an aunthorized news-
paper are required by any provision of the Indenture, such
successive publications may be made in the same or in dif-
ferent authorized newspapers.
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Board:

The term “Board.of Directors” shall mean the Board of
Directors of the Company ; and the term “Board” shall mean
gither the Board of Directors or the Exeeutive Committee
of the Board of Directors.

Bondable Property:

The term “bondable property” shall mean all property
owned by the Company on October 31, 1938, of the same
nature as property hereinafter defined as property additions,
and all property additions purchased, constructed or other-
wise acquired by the Company after October 31, 1938.

Bonded cost:
The term “bonded cost” shall mean:

(@) with respect to any property owned by the Company
on October 31, 1938, the gross amount at which such property
wag carried on the books of the Company at such date; and

(b) with respect to any particular property additions,
the amount at which such property additions shall have been
included in an engineer’s certificate with respect to net bond-
able value of property additions, on the basis of the distribu-
tion made therein, or, if the distribution does not show the
amount with respect to the particular property addition, the
amount at which the signers of the certificate in which the
bonded cost is used shall estimate that such property addition
was included in such previous certificate.

Bondholders:

The terms “Bondholders” or “holders of the Bonds” or
“holders” shall mean the bearers of any coupon Bonds, the
ownership of which is not at the time registered as to prinei-
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pal, the registered owners of any coupon Bonds which are at
the time duly registered as to principal and the registered
owners of any registered Bonds without coupons.

Any reference to a particular percentage or proportion
of the Bondholders, or, to a particular percentage or pro-
portion of the holders of Bonds of a particular series, shall
mean the holders at thé\ particular time of the specified per-
centage or proportion in aggregate principal amount of all
Bonds then outstandingjunder this Indenture, or of all Bonds
of the particular series|then outstanding under this Inden-
ture, as the case may be, exclusive of Bonds or of Bonds of
the particular series, as the case may be, held by the Com-
pany, whether or not the\aretofore issued, and whether held in
its treasury or, subject to Section 17 of Article IX, pledged to
secure any indebtedness. '

Bonds:

ke The term “Bond” or “Bonds” shall mean any Bond or
' all the Bonds, as the case may be, authenticated and delivered
under this Indenture.

The term “outstanding under this Indenture” or “out-
standing hereunder” or “outstanding”, when used with refer-
ence to Bonds, shall mean as of any particular time all Bonds
authenticated and delivered under this Indenture, except:

(¢) Bonds canceled at or prior to the particular time,

(b) Bonds for the payment or redemption of which cash
shall have theretofore been irrevocably deposited with the
Trustee in trust (whethe]lr upon or prior to the maturity or
the redemption date of such Bonds), provided that if such
Bonds are to be redeemed prior to the maturity thereof,
notice of such redemptio‘n shall have been published as in
Article V provided or provision satisfactory to the Trustee
shall have been made for|such publication, and

(¢) Bonds in lieu of and in substitution for which other
Bonds shall have been authenticated and delivered pursuant
to Section 13 of Article II.
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The term “isgued” when used with respect to Bonds, shall
mean sold or otherwise disposed of for value by the Company
except by way of pledge unless the pledge shall have been
foreclosed.

Certified resolution:

The term “certified resolution” shall mean a copy of a
resolution certified by the Secretary or an Assistant Secre-
tary of the Company, under its corporate seal, to have been
duly adopted by the Board and to be in full forece and effect
on the date of such certification.

Company:

The term “Company” shall mean the party of the first
part hereto, Wisconsin Electric Power Company, and, sub-
ject to Article XII, shall also include its successors and
assigns. '

Corporation:

The term “corporation” shall also include voluntary asso-
ciations, joint stock companies and business trusts.

Cost to the Company:

The term ‘‘cost to the Company”, when used with respect
to any particular property additions or any particular other
property, shall be deemed to include:

{a) the fair value in cash of any shares of stock or
other securities issued or delivered in payment, in whole
or in part, for such property additions or other property
at the time of the acquisition by the Company of such
property additions or other property,

(b) the principal amount of any outstanding prior
lien bonds secured by a lien upon such property addi-
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tions or other property at the time of the acquisition by
the Company of such property additions or other prop-
erty, unless the principal amount of such prior lien bonds
shall have‘theretoforle been included in the cost of other
property additions or other property subject to the same

prior lien,

(c) the amount of cash (if any) paid by the Company
therefor, or which the Company is obligated to pay there-
for,

(@) the fair value, as stated in an engineer’s certifi-
cate filed pursuant to Section 3(b) of Article VII, of
any property transferired in payment, in whole or in part,
for such property additions or other property, and

(e) with respect| to any property additions con-
structed -by or for the Company, such allowances or
charges for interest, taxes, engineering, legal expenses,
superintendence, insurance, casualties and other items
during construction as the signers of a certificate of the
nature required by |Section 4(a) of Article IIT or
Section 1(b) of Article VIII shall certify are properly
chargeable to fixed property accounts under the regu-
lations, rules and orders, if any, with respect to such
matters in force at the{time of construction, of the Publie
Service Commission of Wisconsin or other public body
or authority having jurisdiction or supervisory authority
over the accounts of the Company, and as, in the opinion
of the signers of such| certificate, are proper in respect
of the particular property additions specified in said cer-
tificate.

The “cost to the Company”’ of any property additions con-
sisting of acquired plants |or systems shall be deemed to in-
clude the cost to the Company of any franchises or other
rights or non-bondable property acquired simultaneously
therewith for which no separate or distinet consideration

shall have been paid or ap1|)0rtioned.
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“Cost to another corporation” of any property of such
other corporation shall be determined in a manner similar
to the determination of “cost to the Company.”

Counsel:

The term *“counsel” shall mean counsel, who may be of
counsel to the Company appointed by the Board, and accept-
able to the Trustee.

Coupons:

The term “coupon” or “coupons” shall mean any interest
coupon or all the interest coupons, as the case may be, apper-
taining to the Bonds.

Engineer:

The term “engineer” shall mean an individual or a co-
partnership or a corporation qualified to pass upon engineer-
ing questions, whether or not employed by or in any way
affiliated with the Company.

Engineer's certificate:

The term “engineer’s certificate” shall mean a certificate
signed and verified by the President or a Vice President of
the Company and by an engineer appointed by the Board
and acceptable to the Trustee.

Event of default: '

The term *“event of default” ghall mean any event of de-
fault specified in Section 1 of Article IX, continued for the
period of time, if any, therein designated.
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Fair value to the Company:

The term “fair value to the Company”, when used with
respect to any particular property additions or any other
particular property, shall mean the fair value thereof to
the Company determined :

(@) in the case|of property additions described in
an engineer’s certiflicate with respect to net bondable
value of property additions filed with the Trustee, as of
a date not more than ninety (90) days prior to the date
of filing of the first such certificate in which such prop-
erty additions are described,

(b) in the case of property additions or other property
described in any other certificate filed with the Trustee,
as of a date not more than ninety (90) days prior to the
date of filing of such|certificate, or '

(e) in other cases as of a date not more than ninety
(90) days prior to the particular time in question.

Any of the certificates described in Subdivisions (a) and
(b) above shall be deemed to have been filed at the time when
all of the documents, cash and securities required to be filed,
paid, or delivered, for the‘ granting of the applieation in con-
nection with which such|certificate is filed shall have been
filed, paid or delivered, as required by this Indenture.

The “fair value” of any particular property additions or
particular property subJect to any lien shall be determined
as if such property addltlons or other property were free of
such lien.

The “fair value” of any property additions consisting of
an acquired plant or system shall not include any amount
for any franchises, contracts, operating agreements or other
rights or non-bondable property acquired simultaneously
therewith, even though noj separate or distinct consideration
shall have been paid for, or apportioned to, such franchises,
contracts, operating agreements or other rights or property.




Definitions.
Article I.

55

Gross property additions:

The term “gross property additions”, as applied to any
particular period, shall mean all of the property additions
purchased, constructed or otherwise acquired by the Com-
pany during such period, including property additions pur-
chased, constructed or otherwise acquired during such period,
but retired during such period.

Indenture:

The term “Indenture” shall mean this instrument and all
indentures supplemental hereto.

Independent appraiser:

The term “independent appraiser” shall mean an indi-
vidual, copartnership or corporation engaged in the business
of appraising property or securities or competent to determine
the value of the particular property or securities in guestion
and not regularly engaged in the service of the Company or
any affiliated corporation and, in the case of an individual,
not a director, officer or employee of the Company or of any
affiliated corporation.

Independent appraiser’s certificate:

The term “independent appraiser’s certificate” shall mean
a certificate signed and verified by an independent appraiser
appointed by the Board and acceptable to the Trustee.

Independent engineer:

The term “independent engineer” shall mean an indi-
vidual or a copartnership or corporation engaged in an engi-
neering business and not regularly engaged in the service of
the Company or of any affiliated corporation and, in the case
of an individual, not a director, officer or employee of .the
Company or of any affiliated corporation.
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Independent engineer’s certificate:

The term “independent engineer’s certificate” shall mean
a certificate signed and |verified by an independent engineer
appointed by the Board and acceptable to the Trustee.

Issued:

The term “issued” shall, when used with respect to Bonds,
have the meaning specified in the definition of Bonds, and,
when used with respect|to prior lien bonds, shall have the

-meaning specified in the |definition of prior lien bonds.

Judgment lien:

The term “judgment lien” shall mean the lien of a judg-
ment, existing at the particular time upon any of the mort-
gaged property, which is prior to the lien of this Indenture
as security for the Bonds then outstanding or for any addi-
tional Bonds then applield for.

Lien of the Indenture:

The term “lien hereof” or “lien of the Indenture” or
“lien of this Indenture’” shall mean the lien created by
these presents (including|the after-acquired property clauses
hereof), or created by any subsequent conveyance to the Trus-
tee hereunder (whether made by the Company or any other
corporation or any individual or copartnership) or other-
wise created, effectively |constituting any property a part
of the security held by the Trustee for the benefit of the

Bonds outstanding hereunlder.

Liens upon rights-of-way for transmission or distribution line
purposes:

The term “liens upon rights-of-way for transmission line
. or distribution line purposes” shall mean any mortgages, liens
or other encumbrances created by others than the Company
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and any renewal or extension of any such lien, mortgage or
other encumbrance, which at the particular time in question,
are liens upon the lands over which easements or rights-of-
way for transmission or distribution line purposes are held,
securing bonds or other indebtedness which have not been
agsumed or guaranteed by the Company or on which the
Company does not customarily pay interest charges.

Mortgaged property:

The terms “mortgaged property” or “trust estate’” shall
mean as of any particular time the property which at said
time is covered or intended to be covered by the lien of this
Indenture. Moneys held by the Trustee in trust for the pay-
ment, at maturity or on a date fixed for redemption, of specific
Bonds shall not be deemed to be part of the mortgaged prop-
erty or trust estate.

Net bondable value of property additions not subject to an
unfunded prior len:

The term “net bondable value of property additions not
subject to an unfunded prior lien” shall mean, at any par-
ticular time, the aggregate of the cost or, as to property addi-
“tions which have not been retired, the fair value to the Com-
pany, if the fair value is less than cost, of all gross property
additions not subject to an unfunded prior lien purchased,
constructed or otherwise acquired by the Company, less:

(@) the excess, if any, of the bonded cost of all bond-
able property, which was not subject to an unfunded
prior lien at the date of its release, theretofore released
from the lien of this Indenture pursuant to Section 3
or Section B of Article VII, over the fair value to the
Company of such property at the time of such release, as
stated in an engineer’s certificate filed with the Trustee
pursuant to Section 3(b) of Article VII, or over the
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proceeds of such property paid over to the Trustee or the
trustee of any funded prior lien pursuant to Section 5 of
Article VII, as the case may be;

(b) the bonded cost of all bondable property (other
than property releas?d from the lien o0f this Indenture
pursuant to Section 3 or Section 5 of Article VII) which
was not subject to an unfunded prior lien at the date
of its retirement, theretofore (but since October 31, 1938)

retired ;

(e¢) in case such gross property additions shall in-
clude property additions theretofore subject to an un-
funded prior lien, which shall prior to or simultaneously
with the particular time become a funded prior lien,—
the bonded cost of all property additions which were
subject to such unfun(iled prior lien and which have been
retired by the Company during the period between the
date of its first acquisition of the property subject to
such prior lien and the date such prior lien became a
funded prior lien.

(d) the aggregate of:

(1) the amountl: of all cash in the ftrust estate
which has been withdrawn pursuant to Section 1 of
Article VIIT on the basis of property additions not
subject to an unfunded prior lien or pursuant to Sec-
tion 4 of Article VIII;

(2) the amount|of all cash received by the Trus-
tee as release moneys which has been applied to any
sinking fund payménts pursuant to Section 5 of Ar-
ticle VIII,;

(3) the amount {by which all cash required to be
deposited with the Trustee as part of the trust estate
has been reduced on the basis of property additions
not subject to an unfunded prior lien by simultaneous
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compliance with Section 1 of Article VIII or has been
reduced by simultaneous compliance with Section 4
of Article VIII; and

(4) the principal amount of Railway Company
bonds which have been released from the Iien of this
Indenture pursuant to Section 6(b) of Article VII;

(e) ten-sevenths ('%ths) of the amount of all cash
theretofore withdrawn pursuant to Section 3{a) of Ar-
ticle VIII; and

(f) ten-sevenths (*%ths) of the aggregate prineipal
amount of additional Bonds theretofore authenticated
and delivered upon the basis of property additions.

Net bondable value of property additions subject to an
unfunded prior lien:

The term “net bondable value of property additions sub-
ject to an unfunded prior lien” shall mean the aggregate of
the cost or, as to property additions which have not been
retired, the fair value to the Company, if the fair value is
less than cost, of all gross property additions subject to
the unfunded prior lien or prior liens in guestion, purchased,
constructed or otherwise acquired by the Company, less:

(@) the bonded cost of all bondable property, sub-
ject to such unfunded prior lien or prior liens, theretofore
(but since the time of acquisition thereof by the Com-
pany) retired;

(b) the excess, if any, of the fair value at the time
of release, as stated in an engineer’s certificate filed
with the Trustee pursuant to Section 3(b) of Article
VII, or of the proceeds of property paid over to the Trus-
tee or the trustee of such unfunded prior lien, pursuant

- to Section § of Article VII, as the case may be, of all
bondable property, which was subject to such unfunded
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~ prior lien or prior liens at the date of release, theretofore
released from the lien of this Indenture, over the bonded
cost thereof;

(¢) Ten-sevenths| (1%ths) of the principal amount
of prior lien bonds secured by such prior lien or prior
liens issued by the l(Jompany as permitted by Section
16(a) (1) of Article(IV; and

(d) Ten-sevenths| (1%ths) of the amount of cash
deposited by the Company upon the issue of prior lien
bonds secured by such prior lien or prior liens theretofore
withdrawn on the basis of property additions,

Net earnings of the Company available for interest and prop-
erty retirement appropriations:

The term “net earnings of the Company available for in-
terest and property retirement appropriations” shall. mean
the net earnings of the Company ascertained as follows:

(a) The total optlarating revenues of the Company
and the net non-operating revenues of the properties of
the Company shall be|ascertained.

(b) From the total, determined as provided in Sub-
division (a), there shall be deducted (1) all operating
expenses, including |all salaries, rentals, insurance,
license and franchise fees, expenditures for ordinary re-
pairs and maintenance, taxes (other than income and
excess or other proﬁt‘s taxes which are imposed on in-
come after the deduction of interest charges) but exclud-
ing all depreciation or property retirement appropria-
tions, all interest charges, and amortization of stock and
debt discount and expénse or premium, and (2) net non-
operating losses of the lproperties of the Company, if any.

(¢) The balance remaining after the deduction of
the total amount computed pursuant to Subdivision (b)
from the total amount computed pursuant to Suhdivision
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(a) shall constitute the “net earnings of the Company
available for interest and property retirement appropri-
ations”,

(d) No income rececived or accrued by the Cbntxp&ny
from securities or other investments in other corpora-
tions and no profits or losses from the sale or abandon-
ment of capital assets or diminution in value of securi-
ties or other investments shall be included in making such
computations.

(e) In case the Company shall have acquired any
acquired plant or system within or after the particular
period for which the ealeulation of net earnings of the
Company available for interest and property retirement
appropriations is made, then, in computing the net earn-
ings of the Company available for interest and property
retirement appropriations there shall be included, to the
extent that they may not have been otherwise included,
‘the net earnings or met losses of such acquired plant or
system for the whole of such period. The net earnings
or net losses of such acquired plant or system for the
period preceding such aequisition shall be ascertained
and computed as provided in the foregoing Subdivisions
~ of this definition as if such acquired plant or system had
been owned by the Company during the whole of such
period. '

{(f) In case the Company shall have obtained the re-
lease of any property pursuant to Section 3 of Article
VII, of a fair value in excess of Five hundred thousand
dollars as shown by the engineer’s certificate required by
said Section 3, or shall have obtained the release of any
property pursuant to Section 5 of Article VII, the pro-
ceeds of which shall have exceeded Five hundred thou-
sand dollars, within or after the particular period for .
which the calculation of net earnings of the Company
available for interest and property retirement appropri-
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ations is made, then| in computing the net earnings of
the Company available for interest and property retire-
ment appropriations, the net earnings or net losses of
such property for the whole of such period shall be ex-
cluded to the extent| practicable on the basis of actual
earnings and expenses of such property or on the basis
of such estimates of [the earnings and expenses of such
property as the signers of an officers’ certificate filed with
the Trustee pursuant to Section 3(b) of Article IIT or
Section 16 of Article| IV shall deem proper.

The terms “net earnings of property available for interest
and property retirement appropriations”, and “net earnings
of another corporation available for interest and property
retirement appropriations”, when used with respect to any
property or with respect [to another corporation, shall mean
the net earnings of such property or the net earnings of such
other corporation, as the case may be, computed in the man-
ner provided in this definition for the computation of net
earnings of the Company |available for interest and property
retirement appropriations,

The net earnings available for interest and property re-
tirement appropriations, whether of the Company or of some
other corporation or of property, shall be determined in
accordance with principles of sound accounting praectice.

Non-bondable property:

~ The term “non-bondable property” shall mean any prop-

erty other than bondable| property, whether owned by the
Company on October 31, 1938, or purchased, constructed or
otherwise acquired by it after October 31, 1938.

Officers’ certificate:

The term “officers’ certificate” shall mean a certificate
signed and verified by the [President or a Vice President and
the Treasurer or an Assistant Treasurer of the Company.
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Opinion of counsel:

The term “opinion of counsel” shall mean an opinion or
opinions in writing signed by counsel.

Outstanding:

The term “outstanding”, when used with respect to Bonds,
shall, except as otherwise provided in Articles IX and XYV,
bhave the meaning specified in the definition of Bonds, and,
when used with respect to prior lien bonds, shall have the
meaning specified in the definition of prior lien bonds, and,
when used with respect to any other-indebtedness of the
Company or another corporation, shall have a meaning sim-
ilar to the meaning of outstanding when used with respect to
prior lien bonds.

Permitted liens:
The term ‘“permitted liens” shall mean:

(@) liens upon rights-of-way for transmission or distri-
bution line purposes, provided that the Company has, in the
opinion of counsel, power under eminent domain or similar
statutes to condemn or acquire easements or rights-of-way
sufficient for its purposes over the land covered by the rights-
of-way in question or other lands adjacent thereto;

(b) undetermined liens and charges incidental to con-
struction;

{¢) the right reserved to, or vested in, any municipality
or public authority by the terms of any right, power, fran-
chise, grant, license, permit or by any provision of law, to
purchase or recapture or to designate a purchaser of, any
of the mortgaged property;

(d) the lien of taxes for the then current year;

(e) the lien of taxes and assessments not at the time due;
and
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(f) the lien of speciflied taxes and assessments already
‘due but the validity of Wthh is being contested at the time
by the Company in good falth unless thereby in the opinion
of counsel or of the Trustee any of the mortgaged property

may be lost or forfeited.

Prior lien:

The term “prior lien’|’ shall mean a mortgage or other
lien prior to the lien of this Indenture, existing at the par-
ticular time upon any of ithe mortgaged property, excepting
judgment liens and permitted liens.

The term “funded prlcl)r lien” shall mean any prlor lien
under which, at the partlclular time, no prior lien bonds shall
be outstanding, within the meaning of the definition of out-
standing prior lien bonds contained in this Article I.

The term “unfunded pr10r lien”” shall mean any prior lien
other than a funded prior hen :

Prior lien bonds:

The term “prior lien bonds” shall mean bonds, obligations
or indebtedness secured by a prior lien.

The term “funded prlor lien bonds” shall mean prior lien
bonds secured by a funded prior lien.

The term “outstanding| prior lien bonds” shall mean, as
of any particular time, all prior lien bonds authenticated
and delivered by the trustiee of the mortgage or other lien
securing the same or, if there be no such trustee, all prior
lien bonds theretofore made and delivered by the maker of
such mortgage or other lieh or by the Company, except:

(a) prior lien bonds then or theretofore canceled,

(b) prior lien bonds helld in pledge hereunder,

(¢) prior lien bonds held by the trustee or other holder
of the mortgage or other lien securing such prior lien bonds
or other prior lien bonds|under conditions such that no
transfer of ownership or possession of such prior lien bonds

by the trustee or other holder of such prior lien is permissible




Definitions.
Article 1.

65

thereunder except to the Trustee hereunder or to the trustee
or other holder of the prior lien securing such prior lien
bonds or other prior lien bonds for cancellation or to be held
uncanceled under the terms of the prior lien securing such
prior lien bonds or other prior lien bonds under like con-
ditions, and

(d) prior lien bonds for the purchase, payment or re-
demption of which moneys in the necessary amount shall
have been irrevocably deposited in trust with the Trustee
hereunder or with the trustee or other holder of the mort-
gage or other lien securing such prior lien bonds or other
prior lien bonds (whether upon or prior to maturity or the
redemption date of gsuch prior lien bonds), provided that, if
any such prior lien bonds are to be redeemed prior to the
maturity thereof, notice of such redemption shall, according
to an opinion of counsel furnished to the Trustee, have been
published or otherwise given as required by the mortgage or
other instrument securing the same or provision satisfactory
to the Trustee shall have been made for such notice.

The term “issued”, when used with respeet to prior lien
bonds, shall mean authenticated and delivered by the trustee
of the mortgage or other lien securing such prior lien bonds,
or, if there be no such trustee, made and delivered by the
maker of the mortgage or other lien or by the Company.

Property additions:

The term “property additions” shall mean any new or
additional property, real or personal (including separate
and distinet units, plants, systems and properties), located
within the State of Wisconsin, or located in any other State
if such property is physically connected with any of the
properties of the Company located in Wisconsin, either
directly or through other property of the Company, and im-
provements, extensions or additions (including in these terms
equipment and appliances installed as a part of the fixed
property of the Company) to or about the plants or properties
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of the Company purchlased, constructed or otherwise ac-
quired by the Company after October 31, 1938, and in every
case used or useful for the business of generating, manufac-
turing, transmitting, dis]l:ributing or supplying electricity or
steam for light, heat, cold, power, or other purposes, and in
every case properly chargeable to fixed property accounts
under the regulations, rules and orders, if any, with respect
to such matters, in force at the time, of the Public Service
Commission of Wisconsiln or other public body or authority
having jurisdiction or supervisory authority over the accounts
of the Company, or, if the‘lre are no such regulations, rules and
orders, in the opinion of the signers of a certificate of the
nature required by Section 4(a) of Article III or Section
1(b) of Article VIIL

“Property additions” |as so defined, without limitation of
the general import of such term, shall include:

(a) subject to Article XII, property acquired by the
Company or by a successor corporation as a result of any
consolidation or merger to which the Company or any suec-
cessor corporation may be a party;

(b) permanent improyements, extensions or additions to
or about the properties of the Company in the process of .
construction or partially‘ completed, in so far as actually
constructed or completed;

(¢) property purchas‘ed, constructed or otherwise ac-
quired to replace property retired;

(d) easements, rightsl-of-way and leases over private
property for towers, poles, wires, conduits or mains, or for
transmission line or distribution line purposes, and rights,
permits or licenses to use or appropriate water, or to over-
flow the land of others by|the erection of dams or otherwise,
and transmission line or distribution line equipment or dams
or other similar structurels installed by the Company on any
such land, provided that, iln the opinion of counsel, such ease-

ments, rights-of-way and leasehold interests or such rights,
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permits or licenses shall run for an unlimited or indetermi-
nate or indefinite period of time, or for a period of time ex-
tending beyond the date of maturity of all Bonds then
outstanding under this' Indenture and all additional Bonds
applied for at the particular time in question, or the Com-
pany has power under eminent domain or similar statutes
to condemn and acquire such rights-of-way or rights-of-way
adjacent thereto, or to acquire rights, permits, or licenses
sufficient for its purposes to use or appropriate water or
overflow said lands, as the case may be; and

{e) transmission line or distribution line equipment
or damsg or other gimilar structures located or constructed
on, over or under public highways or other public property, '
provided that the Company shall, in the opinion of counsel,
have the lawful right under permits or franchises granted
by a governmental body having jurisdiction in the prem-
igses or by the law of the Bfate in which such property is -
located to maintain and operafe such equipment or struc-
tures for an unlimited, indeterminate or indefinite period of
time or for the period, if any, specified in such permit or
franchige or law and that the terms of such permit or fran-
chise or law do not contain any provisions giving to any
public authority the right to take over such equipment with-
out the payment of fair consideration therefor. '

“Property additions” as so defined shall not include:

(ea) good will or going concern value;

(bb) any contracts or operating agr'eenzlehts or franchises
or governmental permits, granted or acquired, as such, sepa-
rate and distinet from the property operated thereunder or
in connection therewith or incident thereto;

{ce) any shares of stock or certificates or evidences of
interest therein, or any bonds, notes or other evidences of
indebtedness or certificates of interest therein or any other
securities;

(dd) any materials, merchandise, appliances or supplies
acquired for the purpose of resale or leasing to its customers
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in the ordinary course |and conduct of the business of the
Company, or any materials or supplies held for consumption
in operation or held in advance of use thereof for fixed capital

purposes;

(ee) leasehold estates, rights-of-way, or easements, with
respect to land owned bly others and additions installed by
the Company on leasehold estates, rights-of-way or easements,
or under any permits or franchises granted by a govern-
mental body, except as permitted by Subdivisions (d) and
(e) of this definition; or

(ff) any gas properties or any transportation properties.
Railway Company:

The term “Railway Company” shall mean The Milwaukee
Electric Railway & Transport Company, a Wisconsin corpo-
ration.

" Railway Company bonds |

The term “Railway Company bonds” or “bonds of the
Railway Company” shall mean all or any of the bonds out-
standing under the Railway Company mortgage.

Railway Company mortgage:

The term “Railway Company mortgage” or “mortgage of
the Railway Company” shall mean the Mortgage and Deed
of Trust dated October 22 1938, from The Milwaukee Elec-
tric Railway & Transport |Company to First Wisconsin Trust
Company, as Trustee, and all indentures supplemental there-
to.

Refundable Bonds:

The term ‘“refundable| Bonds” shall mean, at any particu-
lar time, all Bonds which were theretofore authenticated and
delivered under the provisions of this Indenture and thereto-
fore paid at maturity or ‘redeemed or purchased (otherwise
than out of funds included in the trust estate) and surren-
dered to the Trustee, either canceled or uncanceled, or sur-
rendered to the Trustee for conversion (if convertible), or
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otherwise surrendered to the Trustee, except upon exchange
for other Bonds pursuant to the provisions of Article II, and
which were not theretofore made the basis for the authenti-
cation and delivery of additional Bonds or the withdrawal of
cash included in the trust estate or the reduction of the
amount of cash required to be paid into the trust estate
under any provision of this Indenture, or paid or redeemed
or purchased pursuant to, or used in anticipation of the re-
quirements of, the provisions of any sinking or analogous
fund established by any indenture supplemental hereto which
does not permit the authentication and delivery of additional
Bonds on the basis of Bonds, paid, redeemed, purchased or
used for such sinking or analogous fund. ‘
Bonds and coupons for the payment or redemption of
which moneys shall have been irrevocably deposited in trust
with the Trustee (whether at or prior to maturity or the
redemption date of such Bonds) shall be deemed to have been
paid and canceled within the meaning of this definition; pro-
vided, however, that if such Bonds are to be redeemed prior
to the maturity thereof, notice of such redemption shall have
been published as in Article V provided or provision satisfac-
tory to the Trustee shall have been made for such publication.

Registered owner:

The term “registered owner” shall mean the person or
persons in whose name or names the particular registered
Bond without coupons ghall be registered, or the particular
coupon Bond shall be registered as to principal, on the books
of the Company kept for that purpose in accordance with
the terms of this Indenture.

Release moneys:
The term “release moneys” shall mean moneys received
by the Trustee:
(@) upon the release of bondable property not subject
to an unfunded prior lien, pursuant to Sections 3 or 5
of Article VII; '
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(b) upon the paylrment of principal of, or release of,
any obligations deposited with the Trustee upon the

release of any such property;

(¢) upon the release of funded prior lien bonds pur-
suant to Seetion 4 of ‘Article VII;

(@) on account of prior lien bonds, which are subject
to withdrawal under|Section 6(c¢) of Article VIII;

(e) upon the release of bonds of the Railway Com-
pany pursuant to Section 6(a) of Article VII, or upon
the payment of principal of Railway Company bonds pur-
suant to Section 6(b)‘ of Article VI; and

(f) pursuant to Sections 18(b) or 20(b) of Article
1V, other than proceeds of insurance.

Retired:

The term “retired” when used with respect to property,
shall mean retired, abandoned, destroyed, lost through the
enforcement of mortgage| or other liens on easements or
rights-of-way for transmlssmn or distribution line purposes,
or released or otherwise dlSpOSQd of free of the lien of this
Indenture.

Supplemental indenture:

The term “supplemental indenture” or “indenture supple-
mental hereto” shall mean any indenture now or hereafter
duly authorized and entered into in accordance with the pro-
visions of this Indenture.

Trustee:

The term “Trustee” shall mean the Trustee under this
Indenture for the time bei1|1g, whether original or successor,
but not a co-trustee or separate trustee appointed pursnant
to Section 6 of Article XIII unless otherwise provided in the
instrument of appomtmenb\ executed pursuant to the provi-
sions of said Section, and only to the extent therein provided.

Trust estate:
See definition of “mortgaged property”.
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ARTICLIE IT.

DESCRIPTION AND MANNER OF EXECUTION, AUTHENTICATION AND
REGISTRATION OF BONDS.

SecrioN 1. The Bonds may, at the election of the Board of
Directors, be in one or more series and, except as hereinafter in
this Section provided, shall be designated generally as the First
Mortgage Bonds of the Company, with such further appropriate
particular designations added to or incorporated in or eliminated
from such title, for the Bonds of any particular series, as the
Board of Directors may determine. Iach Bond shall bear upon
the face thereof the designation so selected for the series to which
it belongs. All Bonds of any one series at any time simultaneously
outstanding shall be identical in respect of date of maturity (un-
less they are of serial maturities), the place or places of payment
of principal and of interest, the rate and dates of interest pay-
ments, the terms and rate or rates of optional redemption, if
redeemable, the terms of convertibility, if convertible, and in re-
spect of sinking fund or analogous provisions (if any)} and tax
provisions (if any); but Bonds of the same series may be of dif-
ferent denominations, and Bonds of any series may be of serial
maturities and, if of serial maturities, may differ with respect to
redemption price. All coupon Bonds of any one series shall be
dated as of the same date and such date shall be fixed for the
Bonds of any particular series by the Board of Directors.

The Company may, if the Board of Directors so elects and
the Trustee approves, and, if the Trustee 80 requests in writing,
the Company shall, at any time or from time to time change the
general designation of the Bonds from First Mortgage Bonds to
such other general designation as may in the opinion of the Trus-
tee be appropriate under the circumstances existing at the par-
ticular time. In the case of any such change, and until a further
change, all Bonds which may be authenticated and delivered there-
after pursuant to Article ITI shall bear such new designation.
If additional Bonds of any particular series, of which series
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Bonds are outstanding at tllle time of any such change, shall
at any time thereafter be authenticated and delivered, or if any
Bonds bearing such new desig‘rnation are authenticated and deliv-
ered thereafter pursuant to this Article IT in exchange or sub-
stitution for or upon transfer of any such Bonds, the Company
shall provide for the exchange of all Bonds of such series at the
time outstanding for new Bon\lds of like series and maturity bear-
ing the new general designation, at the option of, but without

expense to, the holders.

SEcTION 2. Subject to determination from time to time by
the Board of Directors, as ex;pressed from time to time in one
or more indentures supplemental hereto, which the Company is
hereby authorized to execute| and deliver to the Trustee, the
Bonds of any series:

(@) shall bear interest at such rate and be payable, as
well the interest as the principal thereof, at such time or
times, and at such place or places, as may be determined by
the Board of Directors and expressed in such Bonds;

(b) shall be payable in any coin or currency of the United
States of America, which |at the time of payment is legal
tender for public or private debts;

(¢) may be either coupon Bonds registerable as to prin-
cipal or registered Bonds without coupons, or both, and cou-
pon Bonds of such denominations as may be specified by the
Board of Directors may contain provisions permitting the
exchange thereof for fully registered Bonds without coupons
of authorized denominations of the same series and of the
same maturity, and provisil‘ons (in addition to the privilege
of exchange referred to in Section 8 of this Article) permit-
ting the exchange thereof for other coupon Bonds of other
authorized denominations of the same series and of the same
maturity, but in every case|of the same aggregate principal
amount;
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(2) may have such additional registration privileges as
may be determined by the Board of Directors;

(e) may be in such denominations as may be determined
by the Board of Directors;

(f) may be limited as to the maximum principal amount
thereof which may be authenticated and delivered by the
Trustee or which may be at any one time outfstanding, and
an appropriate insertion in respect of such limitation may,
but need not, be made in the Bonds of such series;

(g) may contain such lawful provisions, if any, as the
Board of Directors shall prescribe with respect to the pay-
ment of principal or interest or both thereby represented
-without deduction for or the reimbursement of such taxes,
assessments or governmental charges as may be specified
therein or in an indenture supplemental hereto creating such -
geries, and otherwise with respect to relieving the holder
from payment of any such taxes, assessments or governmental
charges;

(h) may contain such provisions for the redemption
thereof, at the option of the Company, at such redemption
price or prices, at such time or times, upon such notice, in
such manner and upon such other terms and conditions, not
inconsistent with the provisions of Article V, as may be de-
termined by the Board of Directors and expressed in such
Bonds;

(i) may be convertible into or exchangeable for, at the
option of the holders thereof, capital stock of any class of
the Company or of any other corporation, at such times and
upon such terms and conditions and subject to such adjust- -
ments as may be determined by the Board of Directors and
expressed in such Bonds or in an endorsement thereon;

(j) may contain such provisions, if any, for the estab-
lishment of a purchase, sinking, amortization, improvement,
or analogous fund therefor, in such amount, at such time or
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times, in such manner and upon such other terms and con-
ditions, and for the retirement or redemption of such Bonds
by the operation of any s1|1ch fund or otherwise, at such price
or prices, in such amounts, at such time or times, in such
manner and upon such other terms and conditions as may
be determined by the Board of Directors and expressed in
such Bonds; and

(k) may contain such provisions with respect to serial
maturities, interest rate, redemption price or prices, con-
vertibility, anticipation Olf maturity on the happening of a
specified event, and such ?ther special terms and conditions,
not contrary to the provisions hereof, as may be determined

by the Board of Directors.

SecTioN 3. In case the Company, pursuant to Article XI1I
of this Indenture, shall be con'solidated with or merged into any
other corporation or shall convey, subject to this Indenture, all
or substantially all the mortgaged property as an entirety, and
the successor corporation resulting from such consolidation, or
into which the Company shall |have been merged, or which shall
have received a conveyance as aforesaid, shall have executed and

. caused to be recorded an indenture with the Trustee pursuant
to Section 2 of Article XIT, a‘py of the Bonds authenticated or
delivered prior to such consolidation, merger or conveyance may,
from time to time, at the requeslt of the successor corporation and
with the consent of the holders thereof, be exchanged for other
Bonds of the same series and of the same maturity executed
in the name of the successor corporation with such changes in
phraseology and form as may |be appropriate, but otherwise in
gubstance of like tenor to the Bonds surrendered for such ex-
change and of like principal amount; and the Trustee, upon
the request of the successor | corporation, shall authenticate
and deliver Bonds as specified |in such request for the purpose
of such exchange. If additional Bonds of any particular series,
of which series Bonds are at the time outstanding, shall at any
time thereafter be authenticated and delivered in any new name,
or if any Bonds in any new name are authenticated and delivered
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thereafter pursuant to this Article IT in exchange or substitution
for or upon transfer of any such Bonds, the Company shall pro-
vide for the exchange of all Bonds of such series at the time out-
standing for Bonds in such new name, at the option of, but with-
out expense to, the holder.

SecrioNn 4. The Company shall keep or cause to be kept
at an agency to be maintained by it in the city in which the
Trustee, at the time, has its principal office, books for the regis-
tration and transfer of Bonds entitled to registration and trans-
fer, which, at all reasonable times, shall be open for inspection
by the Trustee; and, upon presentation for such purpose at
such office or agency, the Company will register or transfer or
cause to be registered or trangferred therein, as hereinafter pro-
vided and under such reasonable regulations as it may prescribe,
any Bonds entitled to be so registered or transferred. '

Similar books shall also be kept at such other place or places
as the Board of Directors may determine, for the registration
and transfer of the Bonds of any particular series, open in like
manner for inspection by the Trustee, in which the Bonds of such
series may be registered and transferred upon the terms and in
the manner in this Article provided; and such other place or
places may (but need not) be appropriately recited in the Bonds
of such series.

SEcrionN 5. All coupon Bonds shall be negotiable and pass by
delivery, unless registered as to principal in the manner herein-
after provided. The bearer of any coupon Bond may have the
ownership of the principal thereof registered on said registration
books required to be kept pursuant to Section 4 of this Article,
and such registration shall be noted on the Bond. After such
registration no transfer shall be valid unless made on such books
by the registered owner in person, or by his duly authorized attor-
ney, and similarly noted on the Bond; but the same may be dis-
charged from registration by being in like manner transferred
to bearer and thereupon transferability by delivery shall be re-
stored; and such Bond may again, from time to time, be regis-
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tered or discharged from registration in the same manner as be-
fore. Such registration, howeyer, shall not affect the negotiability
by delivery of the coupons, but every such coupon shall continue
to be transferable by delivery merely and shall remain payable to
bearer, and payment thereof {to bearer shall fully discharge the
Company in respect of the interest therein mentioned, whether
or not the Bond be registered |as to principal. Such registrations
and discharges from reglstratlon shall be without expense to the
holder of the Bonds, but any t'axes or other governmental charges
required to be paid with respect to the same shall be paid by the
Bondholder requesting such rleglstratlon or discharge from reg-
istration as a condition precedent to the exercise of such privilege.

SeEcTION 6. Any registered Bond without coupons may be
transferred at the agenecy of the Company to be maintained by
it as aforesaid, upon surrendering such Bond for cancellation
accompanied by delivery of a wrltten instrument of transfer in a
form approved by the Company, duly executed by the registered
owner of such Bond, and thereupon the Company shall execute in
the name of the transferee or [transferees and the Trustee shall
authenticate and deliver, a new registered Bond, or new regis-
tered Bonds, of like form, of the same series and maturity, for
the same aggregate principal amount. Except as provided in Sec-
tions 10 and 13 of this Article, every registered Bond without
coupons shall be dated as of the date of its authentication and
delivery (except that if any r‘egistered Bond shall be authen-
ticated and delivered on any interest payment date it shall be
dated as of the day next following such interest payment date),
and shall bear interest from the interest payment date next pre-
ceding the date of such Bond,|or, in case of registered Bonds
without coupons authenticated |and delivered on the initial au-
thentication and delivery of Bonds of any series, from the first
date on which interest is payable with respect to Bonds of such
series.

SECTION 7. As to all registered Bonds without coupons and
all coupon Bonds registered as to principal, the person in whose
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name the same shall be registered shall be deemed and regarded
as the absolute owner thereof, for all purposes of this Indenture;
and thereafter payment of or on account of the principal of such
Bond, if it be a coupon Bond registered as to principal, and of
the principal and interest, if it be a registered Bond without
coupons, shall be made only fo or upon the order in writing of
such registered owner thereof, but such registration may be
changed as above provided. All such payments shall be valid
and effectual to satisfy and discharge the liability upon such
Bonds to the extent of the sum or sums so paid. The Company
and the Trustee may deem and treat the bearer of any coupon
Bond, which shall not at the time be registered as to principal,
and the bearer of any coupon for interest on such Bond, whether
such Bond shall be registered or not, as the absolute owner of
such Bond or coupon for the purpose of receiving payment
thereof, and for all other purposes whatosever, and the Company
and the Trustee shall not be affected by any notice to the contrary.

~ SererioN 8. Coupon Bonds of any authorized denominations
bearing all unmatured coupons may, upon surrender thereof to
the Company in principal amounts aggregating One thousand
dollars or some multiple thereof, be exchanged for the same ag-
gregate principal amount of coupon Bonds, of the same series and
of the same maturity, in any aunthorized denomination not less
than One thousand dollars, bearing all unmatured coupons. A
registered Bond without coupons, with or without others of like
form, series and maturity, may, upon surrender thereof to the
Company, be exchanged for one or more such Bonds of like form
for the same aggregate principal amount, of the same series and
maturity, in authorized denominations. A registered Bond with-
out coupons may, upon surrender thereof to the Company, be

principal amount, of the same series and of the same maturity, in
any authorized denomination not less than One thousand dollars,
with coupons representing interest from the next preceding in-
terest payment date, and bearing the serial numbers, if any,
endorsed on the Bond surrendered.




Description, etc, of Bonds.
Article 11, Sections 9 and 10.

78

SecTioN 9. Until Bonds in definitive form of any series are
ready for delivery, the Compall}y may execute, and upon its request
in writing, the Trustee shall authenticate and deliver in lieu
of any thereof, and subject tllo the same provisions, limitations
and conditions, one or more printed, lithographed or typewritten
Bonds in temporary form, substantially of the tenor of the Bonds
hereinbefore described, witholut coupons or with one or more
coupons, and with appropriatle omissions, variations and inser-
tions. Such Bond or Bonds in temporary form may be for the
amount of One hundred dollars or any multiple or multiples
thereof, as the Company may determine. Until exchanged for
Bonds in definitive form such Bonds in temporary form shall
be entitled to the lien and benefit of this Indenture. The Com-
pany shall, without unreason‘able delay, prepare, execute and
deliver to the Trustee, and theil'eupon, upon the presentation and
surrender of the Bond or Bonds in temporary form, the Trustee
shall authenticate and deliver; in exchange therefor, a Bond or
Bonds in definitive form of the same series and maturity for the
same aggregate principal amount as the Bond or Bonds in tem-
porary form surrendered. Such exchange shall be made by the
Company at its own expense |and without making any charge
therefor. When and as interest is paid upon Bonds in temporary
form without coupons, the fact of such payment shall be noted
thereon. TUntil such Bonds i‘n definitive form are ready for
delivery, the holder of one or more Bonds in temporary form may,
with the consent of the Company, exchange the same on the sur-
render thereof to the Trustee ||f0r cancellation and shall be en-
titled to receive Bonds in temporary form of like aggregate princi-
pal amount of the same series and maturity in authorized denomi-

nations indicated by him, bearilllg all unmatured coupons, if any.

SectioN 10. In all the cases/in which the privilege of exchang-
ing Bonds exists and is exercised, the Bonds to be exchanged
shall be surrendered at such place or places as shall be designated
by the Board for the purpose,|with all unmatured coupons at-
tached in the case of coupon Bonds or of Bonds in temporary
form with coupons, and accompanied by duly executed instru-
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ments of transfer in the case of registered Bonds without coupons
and coupon Bonds or Bonds in temporary form registered as to
principal, and the Company shall execute and the Trustee shall
authenticate and deliver, in exchange therefor, the Bond or Bonds
which the Bondholder making the exchange shall be entitled to
receive. Every exchange of Bonds shall be effected in such man-
ner as may be prescribed by the Board with the approval of the
Trustee.

Each Bond delivered pursuant to the exercise of any such
privilege of exchange or in substitution for the whole or any part
of one or more other Bonds of the same series and maturity shall
carry all of the rights to interest acerued and unpaid, and to ac-
crue, which were carried by the whole or such part of such one
or more other Bonds, and notwithstanding anything contained in
this Indenture, such Bonds shall be so dated, and have attached
thereto such coupons, that neither gain nor loss in interest shall
result from such exchange or substitution.

Upon every exchange of coupon Bonds for coupon Bonds of
another denomination or for registered Bonds without coupons,
or of registered Bonds without coupons for coupon Bonds or for
other registered Bonds without coupons, and upon every transfer
of registered Bonds without coupons, the Company may require
payment of such charge therefor as it may deem proper, not
exceeding the sum of Two dollars for each Bond issued upon
such exchange or transfer, payment of which, together with any
stamp taxes or other governmental charges required to be paid
with respect to such exchange or transfer, shall be made by the
Bondholder requesting such exchange or transfer as a condition
precedent to the exercise of the privilege of such exchange or
transfer. '

The Company shall not be required to make (a) exchanges
or transfers of any Bond under any provision of this Article
either for the period of five days next preceding any interest pay-
ment date for such Bond or the redemption date of such Bond,
or (b) exchanges of any coupon Bond for another coupon Bond
or other coupon Bonds or for a registered Bond or Bonds without
coupons, after the first publication or mailing, whichever shall
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be earlier, of notice of redemption of such Bond as provided in
Article V.

All Bonds so surrendered for exchange and the coupons at-
tached thereto and all regis'tered Bonds without coupons sur-
rendered for transfer shall be presented to the Trustee for can-
cellation, and the Trustee shlall forthwith cancel the same, and,
on its written request, deliver the same to the Company.

All Bonds executed, anthenticated and delivered in exchange
for Bonds so surrendered or |upon transfer of registered Bonds
without coupons shall be the| valid obligations of the Company,
evidencing the same debt as|{the Bonds surrendered, and shall
be secured by the lien of this ‘Indenture to the same extent as the
Bonds in exchange for which they were authenticated and
delivered.

SecrroN 11. Any Bond, whether in registered or in coupon
form, may bear such numbers] letters, or other marks of identifi-
cation or designation, and may be endorsed with or have incor-
porated in the text thereof such legends or recitals with respect
to transferability or in respect of the Bond or Bonds for which
it is exchangeable and may contain such provisions, specifications
and descriptive words, not inc?nsistent with the provisions of this
Indenture as may be determined by the Board and approved by
the Trustee; and provision may be made in connection with the
issue of coupon Bonds of denominations of less than One thousand
dollars or of registered Bonds without coupons for the reservation
of the appropriate numbers or other designating marks of the
coupon Bonds exchangeable therefor as may be required to comply
with the rules and regulations [of any stock exchange upon which
the Bonds are or are to be listed or to conform with any usage
with respect thereto.

SectioN 12. All the Bonds shall, from time to time, be exe-
cuted on behalf of the Company by its President or one of its
Vice Presidents and its corporate seal (which may be in fac-
simile) shall be thereunto affixed and attested by its Secretary
or one of its Assistant Secreta-lries. The coupons to be attached
to the Bonds shall bear the facsimile signature of the present or

any future Treasurer of the Colmpany.
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In case any of the officers who shall have signed or sealed any
of said Bonds shall cease to be such officers of the Company before
the Bonds so signed and sealed shall have been actually authen-
ticated by the Trustee or delivered by the Company, such Bonds
nevertheless may be authenticated, issued, and delivered with the
same force and effect as though the person or persons who signed
or sealed such Bonds had not ceased to be such officer or officers
of the Company; and also any such Bond may be signed and -
sealed on behalf of the Company by such persons as at the actual
date of the execution of such Bond shall be the proper officers
of the Company, although at the nominal date of such Bond any
such person shall not have been such officer of the Company.

Before authenticating any Bond the Trustee, except as pro-
videéd in Sections 10 and 13 of this Article, shall cut off, cancel and
deliver to the Company all matured coupons thereon.

Sierion 13. Upon receipt by the Company and the Trustee
of evidence satisfactory to both of them that any outstanding Bond
has been mutilated, destroyed, lost or stolén, and of indemnity
satisfactory to both of them, in their discretion, the Company,
in its discretion, may execute, and thereupon the Trustee shall
authenticate and deliver, a new Bond of the same series and
maturity and of like tenor (which may bear such notation as
may be x'equ'i.réd by the rules of any stock exchange upon which
the Bonds are listed or are to be listed and having attached
the same corresponding coupons, if any, as the mutilated, de-
stroyed, lost or stolen Bond if such Bond were a coupon Bond,
or, if such Bond were a registéered Bond without coupons, having
endorsed thereon the same distinetive number or numbers of the
coupon Bond or Bonds in lieu of and in exchange for which such
mutilated, destroyed, lost or stolen Bond was issued), in exchange
and substitution for, and upon surrender and cancelation of, the
mutilated Bond and coupons, if any; or in lien of and in sub-
stitution for the Bond and coupons, if any, so destroyed, lost or
stolen. The Company may, for each new Bond authenticated and
delivered under the provisions of this Section, require the pay-
ment of a sum not exceeding Two dollars and, in addition, the
expenses, including counsel fees, which may be incurred by the
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Company and the Trustee in|{the premises. Any Bond or coupon
issued under the provisions of this Section in lieu of any Bond
or coupon alleged to be destroyed, lost or stolen, shall constitute
an original additional contractual obligation on the part of the .
Company whether or not the Bond or coupon so alleged to be
destroyed, lost or stolen be: at any time enforceable by anyone;
and shall be equally and proportlonately entitled to the benefits
of this Indenture with all other Bonds and coupons issued under
this Indenture.

SEcTION 14. Subject to the qualifications hereinbefore set
forth, the Bonds and coupons to be secured hereby shall be sub-
stantially of the tenor and leffeci: hereinbefore recited, and no
Bonds shall be secured hereby or entitled to the benefit hereof,

|
or shall be or become valid or obligatory for any purpose unless
there shall be endorsed thereon a certificate of authentication,
substantially in the form heteinbefore recited, executed by the
Trustee; and such certificate on any Bond issued by the Company
shall be conclusive evidence and the only competent evidence that
it has been duly authenticated and delivered hereunder,

ARTICLE III.

AUTHENTICATION AND DELIVERY OF BONDS.

SectioN 1. The aggregate| principal amount of Bonds which
may be executed by the Company and authenticated and delivered
by the Trustee and secured by this Indenture and outstanding
at any one time shall not, in| any event, exceed the amount at
the time permitted by law, but otherwise, except as hereinafter
in this Article III provided, is not limited. But the aggregate
principal amount of Bonds, which may be so executed, authenti-
cated and delivered hereunder, may, at any time at the election
of the Company, evidenced by an indenture supplemental hereto,
be limited to such definite aggregate pr incipal amount as may be
specified in such supplemental indenture. This Indenture shall -
be and constitute a continuing lien to secure the full and final
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payment of the principal of, and interest (and premium, if any)

on, all Bonds which may, from time to time, be executed, anthen-
ticated and delivered hereunder. Subject to Section 2 of Article
1V and subject to the terms with respect to any purchase or sink-
ing fund or analogous provisions for any particular series of
Bonds as established by any indenture supplemental hereto, all

Bonds and couponsg shall in all respects be equally and ratably

secured hereby without preference, priority or distinction on ac-
count of the actual time or times of the authentication and deliv-
ery or maturity of the Bonds and coupons, or any of them, so that
all Bonds and coupons at any time outstanding hereunder shall

have the same right, lien and preference under and by virtue of
this Indenture, and shall all be equally secured hereby, with like
effect as if they had all been executed, authenticated and delivered
gsimultaneously on the date hereof, whether the same, or any of
them, shall actually be sold or disposed of at such date, or
whether they, or any of them, shall be sold or disposed of at some
future date, or whether they, or any of them, shall have been au-
thorized to be authenticated and delivered under Section 2 of
this Article III, or may be authorized to be authenticated and
delivered hereafter pursuant to other provisions of this Inden-

ture.

SecrioNn 2. Bonds for the aggregate principal amount of
Fifty-five million dollars ($55,000,000), being the initial issue of
Bonds of 314 % Series due 1968, may forthwith be executed by the
Company and delivered to the Trustee and shall be authenticated
by the Trustee and delivered (either before or after the filing or
recording hereof) to or upon the order of the Company. Such
Bonds shall be subject to the terms of the Supplemental Inden-
ture dated October 28, 1938, made by the Company and the Trus-
tee and delivered simultaneously herewith, to which reference is
hereby made for the provisions and agreements therein contained
in respect of the Bonds of 3% % Series due 1968.

Secrion 3. Except as otherwise specifically provided in Sec-
tion 4(h) and Section 6(b) of this Article ITI, the Company
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shall file or deposit with the Trustee, upon any application for
the authentication of additional Bonds pursuant to Sections 4,
5 or 6 of this Article III:

(e) A certified resolution of the Board of Directors
authorizing the executlon and requesting the authentication
and delivery of the addltlonal Bonds applied for in the prin-
cipal amount therein specified, designating the series of such
Bonds, as created by the|terms of an indentire supplemental
hereto, and naming the cl>fﬁcer or officers of the Company to
whom or upon whose order such Bonds shall be delivered.

(b) An officers’ certificate stating in substance that:
(1) The net earnings of the Company available for
interest and pr0perty rétirement appropriations for any
twelve consecutive ca‘lendar nmonths during the perlod of
fifteen cdlendar months immediately preceding the first
day of the month in which the dpplication for authentica-
tion and delivery of additional Bonds is made, Lidvé been
in the aggregate equal to not less than the greater of
twice the amount of the annual ititerest charges on, or

ten per cent. (10%) ci)f the principal amount of,
(¢) all Bonds then outstanding under this Inden-

ture and the addltlonal Bonds applied for;

(#) all prior lien bonds at the time outstanding
and all prior lien|bonds, if any, simultaneously ap-
plied for; and

(#ii) in case the Company shall have been con-
solidated or merged with or into or shall have made
a conveyance to any other corporation as permitted
by Article XII and the corporation formed by or re-
sulting from such clonsohd_atlon or merger or to which
such conveyance shall have been made, as aforesaid,
shall not have executed and delivered to the Trustee
and caused to be r'lecorded a supplemental indenture
subjecting to the lien of the Indenture all property
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and franchises then owned and which may thereafter
be acquired by such successor corporation (other than
property of the character defined in the granting
clauses hereof ag excepted property), all other in-
debtedness of wmaid successor corporation maturing
more than one year from the date of creation thereof;

(2) The net earnings of the Company available for
interest and property retirement appropriations have
been calculated in accordance with the definition thereof
contained in Article I, and to that end specifying the
operating revenues of the Company and the net non-oper-
ating revenues of the properties of the Company and the
deductions therefrom all as called for by said definition;

and

(3) The Company is not, and by the making or grant-
ing of the application will not be, in default in the per-
formance of any of the terms and covenants of this Inden-
ture.

(¢) An opinion of counsel to the effect that:

(1) Since the date of the last previous opinion of
counsel filed with the Trustee pursuant to Sections 4, §
or 6 of this Article ITI (or since October 31, 1938 in the
case of the first opinion filed hereunder), no property
described in the granting clauses of this Indenture or in
any previous certificate with respect to property addi-
tions not subject to an unfunded prior lien filed with the
Trustee, which is still owned by the Company, has become
and still remains subject to any lien not existing thereon
at such previous date prior to the lien of this Indenture
as security for the additional Bonds then applied for,
excepting specified judgment liens and permitted liens;

(2) The issue of the additional Bonds, the authenti-
cation and delivery of which are being applied for, has
been duly authorized by all governmental authorities the
consent of which is requisite to the legal issue of such
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Bonds or that no such consent is required; and, unless
such opinion shall show |that no consent of any govern-
mental authority is requisite to the legal issue of the
additional Bonds applied for, it shall specify any official
certificates or other documents by which such consent
is evidenced, and the salhje shall aceompany such opinion;
and i

(3) The Company isfduly authorized and entitled to
the authentication and delivery of the additional Bonds
applied for in accordance with the provisions of this
Indenture and to issue such additional Bonds under the
laws of the State of WISCOHSIII and the applicable laws
of any other 3ur1sd1ct1on that upon the issue of such
Bonds, such Bonds will be the valid and binding obliga-
tions of the Company and entitled to the benefits and
security of this Indenture; and that the amount of Bonds
then outstanding under!this Indenture will not exceed
the amount at the time permitted by law.

(d) An amount of cash equal to the aggregate amount
of all judgment liens specified in the opinion of counsel pro-
vided for in Subdivision (c)i of this Section, less the amount
of all cash then held by the Trustee on account of such judg-
ment liens, which shall be held and applied by the Trustee
as a part of the trust estate and which may be withdrawn
only in accordance with Section 6 of Article VIII.

~ SectION 4. From time to tlime hereafter the Company, in
addition to the Bonds authorized to be executed, authenticated
and delivered pursuant to the iother provisions of this Article
II1, may execute and deliver to the Trustee, and the Trustee shall
thereupon authenticate and deliver to or upon the order of the
Company, additional Bonds for, an aggregate principal amount
equal to seventy per cent. (70%) of the net bondable value of
property additions not subject to an unfunded prior lien. The
Trustee shall authenticate and dehver such additional Bonds only

upon receipt by it of :
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(@) An engineer’s certificate with respect to net bondable
value of property additions not subject to an unfunded prior
lien, showing in substance:

(1) The balance, if any, of the net bondable value of
property additions not subjeet to an unfunded prior lien,
as stated in the most recent certificate, if any, with respect
to net bondable value of property additions not subject
to an unfunded prior lien theretofore filed with the
Trustee, which shall not, however, exceed Five hundred
thousand dollars. ‘

(2) The aggregate cost to the Company of the gross
property additions pot subject to an unfunded prior lien
purchased, constructed or otherwige acquired by the Com-
pany during the period specified in such certificate and

- not described in any previous certificate with respect to
net bondable value of property additions not subject to
an unfunded prior lien filed with the Trustee. A de-
seription in reasonable detail of such gross property
additions, which may be in accordance with the classifica-
tions then used by the Company in its property account
and may, in the case of tracts or parcels of land, be by
reference to the deeds by which the same were acquired
or to the supplemental indenture by which the same were
or are being conveyed to the Trustee, and which shall
specify any gross property additions consisting of an
acquired plant or system, or which shall have been
acquired and paid for in whole or in part through the
issue or delivery of shares of stock or other securities;
whether the fair value to the Company (as of the date
provided for in the definition of fair value to the Com-
pany contained in Article I) of any particular property
addition included in the certificate, except such as have
been retired by the Company, is less than the cost to the
Company thereof, and, if so, such fair value thereof; a
distribution of the cost to the Company, or the fair value
to the Company, if the fair value is less than the cost,
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of the property add1t1ons described in the certificate
among the various classes of such property additions, to
such extent and upon sueh basis, which may be an esti-
mate, as the signers deem proper. If the fair value of
any property additions is less than the cost thereof to
the Company, the fair value shall be used in determining
the amount at which the gross property additions de-
scribed pursuant to the provisions of this paragraph (2)
are included in the engineer’s certificate.

(In case the inclusion in the certificate of all of
the gross property ad:ditions purchased, constructed
or otherwise acquired by the Company during the

. period stated in the certificate would result in a bal-
ance of over Five hundred thousand dollars of net
bondable value of property additions remaining after
the granting of the apphcatlon being made, an amount
of the gross property additions purchased con-
structed or otherw1se acquired during such period
sufficient to prevent sqch balance from exceeding Five
hundred thousand dollars shall be omitted from the
gross property additions stated in said certificate, but
the gross property additions so omitted may be in-
cluded in any later certificate, regardless of the period
covered by such later certificate. No property addi-
tions subject to an upfunded prior lien, which will
not, prior to or simulltaneously with the granting of
the application with respect to which the certificate is
then being filed, become a funded prior lien, and no
property additions with respect to which the Com-
pany cannot at the time furnish the opinion of coun-
sel, required by Subdivision (e) of this Section, shall
be included in the gross property additions stated,
but such property addltlons may be included in a
later certificate when such unfunded prior lien shall
become a funded prior lien or when the Company is
able to furnish the opinion of counsel, as the case may
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be, regardless of the period covered by such later
certificate.)

(3) The excess, if any, of the bonded cost of all bond-
able property, which was not subject to an unfunded
prior lien at the date of its release, released from the lien
of this Indenture pursuant to Section 3 or Section 5 of
Article VII, during the period between the date of filing
the most recent certificate, if any, with respect to net
boundable value of property additions not subject to an
unfunded prior lien theretofore filed with the Trustee
(or October 31, 1938 in the case of the first such certifi-
cate) and the date of filing the certificate then being
filed, over the fair value to the Company of such prop-
erty at the time of such release, as stated in an engineer’s
certificate filed with the Trustee pursuant to Section
3(b) of Article VII, or over the proceeds of such prop-
erty paid over to the Trustee or the trustee of any funded
prior lien pursuant to Section 5 of Article VII, as the
case may be.

(4) The bonded cost of all bondable property (other
than property released from the lien of this Indenture
pursuant to Section 3 or Section 5 of Article VII), which
was not subject to an unfunded prior lien at the date
of its retirement, retired during the period between the
latest date of the period for which retirements were
stated in the most recent certificate, if any, with respect
to net bondable value of property additions not subject
to an unfunded prior lien theretofore filed with the
Trustee (or October 31, 1938 in the case of the first
such certificate) and the last day of any calendar month
within the period of three calendar months immediately
preceding the first day of the month in which the par-
ticular certificate is being filed with the Trustee, or the
last day of the period during which the gross property
additions described in paragraph (2) of this Subdivision
(a) were purchased, constructed or otherwise acquired,
if such date is later.
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(5) In case the gross property additions described
in the certificate shall inc}ude property additions subject
to an unfunded prior lien, which prior to or simultane-
ously with the granting o'f such application will become
a funded prior lien ——-the bonded cost of all property
additions which were subJect to such unfunded prior lien
and which have been retul'ed by the Company during the
period between the date of its first acquisition of prop-
erty additions subject to] such prior lien and the date
such prior lien became a funded prior lien, or the latest
date of the period covered by paragraph (4) of this Sub-
division (a), if such date is earlier, but.which have not
theretofore been deducted{ in a certificate with respect to
net bondable value of property additions not subject to

an unfunded prior lien ﬁlied with the Trustee.
-(6) The aggregate of :

(1) the amount of all cash in the trust estate
which has been withdirawn pursuant to Section 1 of
Article VIII on the basis of property additions not

subject to an unfunded prior lien,

(%) the amount jof all cash received by the
Trustee as release moneys which has been applied
to any sinking fund payments pursuant to Section 5
of Article VIII, :

(i44) the amount by which all cash required to be
deposited with the Trustee as part of the trust estate
has been reduced on the basis of property additions
not subject to an unfunded prior lien by simultaneous
compliance with Section 1 of Article VIII,

during the period between the date of filing the most
recent certificate, if anyl with respect to net bondable
value of property additi(’ins not subject to an unfunded
prior lien theretofore filed with the Trustee (or October
31, 1938 in the case of the first such certificate) and the

date of filing the certificate then being filed.
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{(7) The a'ggregat;e of:

(¢) the amount of all cash in the trust estate
which is simultaneously being withdrawn pursuant
to Section 4 of Article VIII;

(#) the amount by which all cash required to be
deposited with the Trustee as part of the trust estate
is being reduced by simultaneous compliance with
Section 4 of Article VIII; and

(#i) the principal amount of Railway Company -
bonds which are simultaneously being released from
the lien of this Indenture pursuant to Section 6(b)
of Article VIL

(8) Ten-sevenths (1%ths) of the amount of cash, if
any, which is simultaneously being withdrawn pursuant
to Bection 3(¢) of Article VIIIL.

(9) Ten-sevenths (1%ths) of the aggregate principal
amount of additional Bonds then applied for upon the
basis of property additions.

(10) The balance of net bondable value of property
additions not subject to an unfunded prior lien, shown
by said certificate, remaining after the granting of the
application then being made which shall be computed by
taking

(i} the sum of the amounts stated pursuant to
paragraph (1) of this Subdivision (a), and the total
of the gross property additions stated pursuant to

paragraph (2) of this Subdivision (a);

and subtracting therefrom

(i) the sum of the amounts stated pursuant to
paragraphs (3), (4), (5), (6), (7), (8) and (9) of
thiy Subdivision (a). :
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(11) That the gross property additions described in
the certificate are property additions as defined in Article
I; that no portion of sth property additions was in-
cluded in any other certificate with respect to net bond-
able value of property adlditions not subject to an un-
funded prior lien filed with the Trustee; that such prop-
erty additions, except sufch as have been retired, are
desirable in the conduct of| the business of the Company;
that the distribution made by the signers of the cost or
the fair value of any of such property additions is, in the
opinion of the signers, proper; and that the bonded cost
of bondable property not|subject to an unfunded prior
lien retired by the Company during the period since the
last day of the period covered pursuant to paragraph (4)
of this Subdivision (@) does not exceed the aggregate of
(i) the balance of net boIndable value of property addi-
tions not subject to an unfunded prior lien stated pursu-
ant to paragraph (10) of ithis Subdivision (a), and (i)
the cost to the Company of the gross property additions
not subject to an unfunde<|i prior lien not included in any
certificate with respect to net bondable value of property
additions not subject to an unfunded prior lien filed with
the Trustee.

(12) That the allowances or charges, if any, for
interest, taxes, engineering, legal expenses, superin-
tendence, insurance, casualties and other items during
construction, included in' the cost to the Company of
‘such of the property additiions described in the certificate
as were constructed by or for the Company, are such as
are properly chargeable to fixed property accounts under
the regulations, rules and’ orders, if any, with respect to
such matters in force at the time of construction, of the
Public Service Commission of Wisconsin or other public
body or authority havinlg jurisdiction or supervisory
authority over the accounts of the Company, and are such
as are, in the opinion of|the signers, proper in respect
of the particular property additions specified.
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(13) That no portion of the cost or the fair value
to the Company of such property additions described
in the certificate should properly have been charged to
maintenance or repairs, and that no expenditures are
included in the certificate, which under the regulations,
rules and orders, if any, with respect to such matters
in force at the time, of the Public Service Commission
of Wiscongin or other public body or authority having
jurisdietion or supervisory authority over the accounts
of the Company, or, if there are no such regulations,
rules and orders, in the opinion of the signers, are not
properly chargeable to fixed property accounts.

(14) Whether any portion of the property additions
described in the certificate is at the time subject to a
prior lien, and, if so, the total amount of all prior lien
bhonds secured thereby and a brief statement of the nature
and extent of the mortgage or other lien securing the
gsame, and whether such prior lien is 2 funded prior lien,
and, if not, specifying the amounts of prior lien bonds
and cash which must be deposited with the Trustee or
with a trustee or other holder of any prior lien securing
such prior lien bonds or other prior lien bonds, in order
to constitute such prior lien a funded prior lien; and
whether any portion of such property additions is, at
the time, subject to a judgment lien and, if so, a brief
statement of the nature and extent of such judgment
lien and what, if any, fands have been theretofore de-
posited with the Trustee on account of such judgment
lien.

(15%) That no portion of the property additions de-
scribed in the certificate is subject to any mortgage,
pledge or other lien prior to the lien of this Indenture,
except the prior liens and judgment liens, if any, speci-
fied pursuant to paragraph (14) above and permitted
liens and, in the case of property additions to or upon
leasehold estates, as permitted by this Indenture, the lien
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reserved by the lease for rent and for compliance by the
Company with the terms of the lease; and that no portion
of such property additions is subject to any easement or
similar encumbrance except such as, in the opinion of the
signers, does not impair the continued use of such prop-
erty additions for the purposes for which they were ac-
quired.

(16) That the terms ulsed in the certificate which are
defined in Article I are used as therein defined.

(b) In case any property additions ére shown by the

engineer’s certificate provided
Section 4 to consist of an acq
pendent engineer’s certificate

for in Subdivision (e) of this
nired plant or system, an inde-
stating, in the opinion of the

signer, the fair value to the Company of the gross property
additions consisting of such a(lzquired plant or system, except
such as have been retired by the Company, determined as
provided in Article I.

(c) In case any property additions are shown by the
engineer’s certificate provided,t for in Subdivision (@) of this
Section 4 to have been acquired or paid for in whole or in
part through the issue or deliyery of shares of stock or other
securities, an appraiser’s cerltiﬁcate, stating the fair value
in cash of such shares of stock or other securities at the time
of the issue or delivery thereof in payment for such property
additions.

(@) Such instruments of conveyance, transfer and assign-
ment as, in the opinion of cmlmsel, may be necessary to vest
in the Trustee to hold as a Rart of the mortgaged property
all right, title and interest of the Company in and to the
property additions described| pursuant to Subdivision (a)
(2) of this Section 4, or the opinion of counsel that no such
instruments are necessary for|such purpose.

(e) An opinion of counsel to the effect that:
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(1) The Company has, or upon delivery of the instru-
ments of conveyance, transfer or assignment, if any, speci-
fied in such opinion will have, good title to any tracts or
parcels of land mentioned or described in the engineer’s
certificate provided for in Subdivision (@) of this Sec-
tion 4 (except such as have been retired), subject only
to such defects therein as the Company may have power
by appropriate legal proceedings to cure, or which, in the
opinion of such counsel, are inconsequential, and to such
liens and encumbrances as are referred to in paragraph
(8) below;

(2) If such property additions include any easements,
rights-of-way, or leases over private property for towers,
poles, wires, conduits or mains, or for transmission line or
distribution line purposes, or rights, permits or licenses
to use or appropriate water or to overflow the land of
others by the erection of dams or otherwise, or transmis-
sion line or distribution line equipment or dams or .other
similar structures installed by the Company upon any
such land, the Company is entitled to such right-of-way
or easement or such leasehold interest or such right, per-
mit or license, as the case may be, for an unlimited or
indeterminate or indefinite period of time, or for a period
extending beyond the date of maturity of the additional
Bonds applied for and also beyond the date of maturity
of all Bonds then outstanding under this Indenture, or
the Company has power under eminent domain or similar
statutes to condemn and acquire such right-of-way or a
right-of-way adjacent thereto, or to acquire rights, per-
mits or licenses sufficient for its purposes to use or appro-
priate water or overflow said lands, as the case may be;

(8) It such property additions include any trans-
mission line or distribution line equipment or dams or
other similar structures located or constructed on, over
or under public highways or other public property, the
Company has the lawful right under permits or fran-
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chises granted by a governmental body having jurisdic-
tion in the premises or by the law of the State in which
such property is located |to maintain and operate such
equipment oF structures for an unlimited, indeterminate
or indefinite period of time or for the period, if any, speci-
fied in such permit or franchise or law and that the
terms of such permit or franchise or law do not contain
any provisions giving to jany public authority the right
to take over such equipment without the payment of fair
consideration therefor;

(4) The Company has corporate power to own and
operate such property additions;

(6) The nature and |extent of the prior liens and
judgment liens, if any, on such property additions are
correctly stated in said engineer’s certificate; and

(6) The Indenture is, or upon the delivery of the
instruments of conveyance, transfer or assignment or of
prior lien bonds or certliﬁcates or payment of cash, if
any, specified in such opinion, will be, a lien upon all
property additions descriPed in said engineer’s certificate
(except such as have been retired) free and clear of any
mortgage or other lien prior to the lien of this Indenture,
except specified funded prior liens, if any, specified judg-
ment liens, if any, permitted liens; and, in the case of
property additions to or|upon leasehold estates, as per-
mitted by this Indenture, {the lien reserved by the lease for
rent and for compliance with the terms of the lease, and
free and clear of any easements or similar encumbrances,
except such as, in the opinion of such counsel, do not
impair the use of such property additions for the pur-
poses for which they were acquired.

(f) The prior lien bonds|and cash in the amounts neces-
sary in order to constitute any unfunded prior liens, specified
in the engineer’s certificate and opinion of counsel provided
for in Subdivisions (a) and (e) of this Section 4, funded
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prior liens, or the certificate of the trustee or other holder of
the prior lien securing such prior lien bonds or other prior
lien bonds certifying to the deposit with it of such prior
lien bonds or cash.

(g) An amount of cash equal to the aggregate of all judg-
ment liens specified in said engineer’s certificate and opinion
of counsel, less the amount of all cash then held by the
Trustee on account of such judgment liens, which shall be
held and applied by the Trustee as part of the trust estate.

(h) The resolution, certificate, opinion of counsel and
cash required by Section 3 of this Article I1I, except that, in
case an application for the authentication and delivery of
Bonds upon the basis of property additions subject to an
unfunded prior lien, which simultaneousiy with the granting
of such application will become a funded prior lien, is made
at any time after a date two years prior to the date of ma-
turity of the prior lien bonds secured by such prior lien, the
Trustee shall authenticate and deliver such additional Bonds
in an amount equal to the principal amount of all prior lien
bonds secured by such prior lien outstanding immediately
prior to its becoming a funded prior lien, without requiring
the certificate provided for in Section 3 (b) of this Article III,
upon receipt by it of an officers’ certificate stating, in sub-
stance, that all or substantially all of such additional Bonds,
or the proceeds of the sale thereof, will be applied by the
Company for the purpose of making such prior lien a funded
prior lien or to the payment of indebtedness incurred by the
Company for such purpose.

SectioNn 5. From time to time hereafter the Company, in
addition to the Bonds authorized to be executed, authenticated
and delivered pursuant to the other provisions of this Article
111, may execute and deliver to the Trustee, and the Trustee shall
thereupon authenticate and deliver to or upon the order of the
Company, additional Bonds for an aggregate principal amount
equal to the amount of cash which shall be deposited with the
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Trustee pursuant to this Section 5, but only upon receipt by the
Trustee of : - ’ '

(a) Cash in an amount equal to the aggregate principal
amount of additional Bonds applied for pursuant to this
Section 5, which shall be héld and applied by the Trustee
as a part of the trust estate and which may be withdrawn only
in accordance with Section 3 of Artlcle VIII, and

(b) The resolution, certificate, opinion of counsel and
cash required by Section 3 of this Article III.

SEcrioN 6. From time to tilme hereafter the Company, in
addition to the Bonds authorized to be executed, authenticated
and delivered pursuant to the other provisions of this Article
III, and in substitution for any refundable Bonds, may execute
and deliver to the Trustee, and the Trustee shall thereupon au-
thenticate and deliver to or uplon the order of the Company,
additional Bonds for an aggregate principal amount equal to
the aggregate principal amount |of the refundable Bonds made
the basis for the application therefor, but only upon the receipt
by the Trustee of:

(e) An officers’ certificate stating in substance

(1) The series and tlhe aggregate principal amount
of the Bonds in substitui’:ion for which additional Bonds
are to be authenticated and delivered ;

(2) That no part of the Bonds made the basis for
the application have theretofore been made the basis for
the authentication and delivery of additional Bonds pur-
suant to this Section 6, or for the withdrawal of cash
included in the trust estate or for the reduction of the
amount of cash required to be deposited in the trust estate
under any provision of this Indenture;

(8) That no part of the Bonds made the basis for
the application were pald or redeemed or purchased with
moneys 1ncluded in the trust estate;
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(4) That no part of the Bonds made the basis for
the application were paid or redeemed or purchased pur-
suant to, or used in anticipation of the regnirements of,
the provisions of any sinking fund or amnalogous fund
established by any indenture supplemental hereto, which
does not permit the authentication of additional Bonds
upon the basis of Bonds paid, redeemed, purchased or
used for such sinking fund or analogous fund; and

(5) Whether all of the Bonds made the basis for the
application were theretofore issued by the Company;
and

(6) The resolution, certificate, opinion of counsel and
cash required by Section 3 of this Article ITI, exeept that,
in any case where such application is upon the basis of the

- payment at maturity of Bonds, which were theretofore issued
by the Company, or the redemption or purchase thereof
after a date two years prior to the date of their maturity, the
certificate provided for by Section 3(b) of this Article III
need not be filed with the Trustee, but in lieu thereof there
shall be filed with the Trustee an officers’ certificate stating,
in substance, that all or substantially all of the additional
Bonds so applied for, or the proceeds of the sale thereof, will
be applied by the Company to the retirement by payment,
redemption, purchase or exchange of the Bonds made the
bagis for the application or the payment by the Company of
moneys borrowed for such purpose.

ARTICLE 1V.
PAsrTICULAR COVENANTS OF THE COMPANY,
The Company hereby covenants, warrants and agrees:

SeorioN 1. That the Company will punctually pay or cause
to be paid the principal, premium, if any, and interest to become
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due in respect of all the Bonds duly issued hereunder according
to the terms thereof. As the coupons are paid they shall be forth-
with canceled.

SecTioN 2. That no coupon or claim for interest which in
any way at or after maturity slhall have been transferred or
pledged, separate or apart from the Bond to which it relates, or
which shall in any manner have|been kept alive after maturity
by extension or by purchase thereof by or on behalf of the Com-
pany, shall be entitled, in case of a default hereunder, to any
benefit of or from this Indenture) except after the prior payment
in full of the prinecipal of the Bonds and of all coupons and claims
for interest not so transferred, pl‘edged, kept alive or extended.

SectioN 3. That the Compainy is lawfully seized and pos-
sessed of all the mortgaged property; that it has good right and
lawful authority to mortgage the same as provided in this Inden-
ture; and that the mortgaged property is, at the actual date of the
initial issue of Bonds, free and clear of any deed of trust, mort-
gage, lien, charge or encumbrance thereon or affecting the title
thereto prior to this Indenture, except as set forth in the granting
clauses hereof.

SEcTION 4. That the Companly will at all times keep an office
or agency, while any of the Bonds are outstanding, at each place
at which the principal or—interqst of any of the Bonds shall be
payable, where notices, presentatiions and demands to or upon the
Company in respect of such Bonds or coupons as may be payable
at such place or in respect of this Indenture may be given or
made, and will give the Trustep written notice of the location
of and any change in the location of each such office or offices
or agency or agencies. In case|the Company shall fail to main-
tain such office or offices or agency or agencies the principal office
of the Trustee shall be conclusively deemed to be the office or
agency of the Company for such purposes, and the Company
hereby appoints the Trustee its agent, on its behalf, to receive
all such notices, presentations and demands.
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SEoTION 5. That the Company will at all times protect its title
to the mortgaged property and every part thereof against loss by
reason of any foreclosure or other proceeding to enforce any lien
thereon prior to the lien of this Indenture. That the Company
will duly pay and discharge, or cause to be paid and discharged,
as the same shall become due and payable, all taxes, rates, assess-
ments and governmental and other charges lawfully levied and
imposed upon the mortgaged property, including the franchises,
earnings and business of the Company, and will duly observe and
conform to all valid requirements of any governmental authority
relative to any part of such property, and all eovenants, terms and
conditions under or upon which any part of such property is held;
and that the Company will not suffer any mechanics’, laborers’,
statutory or other similar lien or charge to be hereafter created
or remain upon such property or any part thereof, or the income
therefrom. However, nothing contained in this Section shall re-
quire any such tax, assessment, lien or charge to be paid or any
such requirement to be complied with so long as the validity
thereof shall he contested in good faith, unless thereby, in the
opinion of the Trustee or of counsel selected or approved by the
Trustee, any of such property may be lost or forfeited.

SecTIoN 6. That the Company will,

(e} at all times cause all of the mortgaged property,
which is of a character usually insured by companies simi-
larly situated and operating like properties, properly to be
insured against loss or damage from such hazards and risks
as are usually insured by companies similarly situated and
operating like properties, to a reasonable amount in réspon-
gible stock companies, mutual companies, or reciprocal asso-
ciations, but no particular hazard or risk need be insured
except to the extent of the excess thereof, if any, over Fifty
thousand dollars; but the Company may from time to time
adopt another method or plan of protection against such loss
or damage in substitution, or partial substitution, for the
aforesaid insurance, if such plan or method shall afford pro-
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tection to the Trustee and

(d).

the trust estate, in the opinion

of the signer of an independent engineer’s certificate, at least

equal to the plan or method
or damage then adopted by ¢
operating properties subject
risks, but before any such
adopted by the Company, th
tee:

(i) an independent

of protection against such loss
ompanies similarly situated and
to similar or greater hazards or
other method or plan may be
ere shall be filed with the Trus-

engineer’s certificate, stating

that, in the opinion of the signer, such method or plan
of protection is in accorldanee with the requirements of
this Subdivision (a) and affords adequate protection to

the Trustee and the trust estate against loss and damage

from hazards and risks

covered thereby, and does not

lessen the protection ag?inst such loss or damage exist-
ing immediately prior to the adoption of such method or

plan; and

(2) an officers’ certif
such method or plan;

(b) cause any particular
dollars, which has been insu
be paid to the Trustee, to be
as a part of the trust estate

icate setting forth the details of

* Joss in excess of Ten thousand
ired, to be made payable and to
held and applied by the Trustee
except that, if the terms of the

mortgage or other instrumer:lt securing any prior lien bonds
require the payment thereof to the trustee or other holder
thereof, any such loss may |be payable and may be paid to
such trustee or other holder;;

(¢) cause all proceeds of any insurance payable directly
to it to be applied to the replacement of, or improvements
to, or both, of the mortgaged property;

(d) at any and all times upon the written request of the
Trustee and in any event in! May of each calendar year, be-
ginning with the year 1939, furnish to the Trustee an officers’
certificate stating in substance that the Company has com-
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plied with all the terms and conditions of Subdivision (a)
of this Bection and, except where another plan or method
of protection has been adopted as permitted by said Sub-
“division (e), containing a detailed statement of the insur-
ance then outstanding and in force provided for under said
Subdivision (a), including the names of any insurance com-
panies which have insured, the amounts thereof and the
property, hazards and risks ecovered thereby; and

(e¢) whenever requested in writing by the Trustee, cause
the policies of ingurance carried pursuant to this Section to
be delivered to the Trustee for examination or ingpection, and
the Trustee shall within thirty (30) days from the date of
such delivery, return such policies to the Company.

Secrion 7. That the Company will at all times make or cause

to be made such expenditures by means of renewals, replacements,
repairs, maintenance, or otherwise as shall be necessary to main-
tain, preserve and keep the mortgaged property at all times in
good repair, physical condition, working order and condition and
in a state of good operating efficiency, except that the Company

may abandon any property as provided in Section 2 (b) of Article

VII. ‘

SpcTioN 8. That the Company will

(a) At any and all times, upon the written request of
the Trustee, permit the Trustee, by its agents and attorneys,
to examine all the books of account, records, reports and
other papers of the Company and to take copies and extracts
therefrom; and

(b) Once in the year 1939 and once in each calendar year
thereafter, at its own expense, have an audit of the books and
accounts of the Company made by a firm of public account-
ants of recognized standing (who may be the regular auditors
of the Company) satisfactory to the Trustee, with a suffi-
cient test of the operating and cash transactions to enable
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such accountants to report the results of the operations for
the period commencing on the day following the date of the
last audit (or not later than January 1, 1938, in the case of
the first report made pursuant to this Section); and within
four months after the close of each such period, deliver to the
Trustee a balance sheet of the Company as at the end of
such period and a profit and loss account and analysis of
surplus of the Company for such period, prepared in reason-
able detail, all as reported by such accountants,

The Trustee shall keep on file/any such statements so received
by it and shall permit any Bondholder to examine the same at all
reasonable times.

SecTioN 9. That, if the Complany shall fail to perform any of
the covenants contained in Sections 5, 6, 7 and 8 of this Article,
the Trustée, or any receiver appointed hereunder, may make
advances to perform the same in its behalf; and the Company
hereby agrees to repay all sums so advanced in its behalf, on
demand, with interest at five per cent. (56%) per annum after
demand, and all sums so advanlced, with interest as aforesaid,
shall be secured hereby having|the benefit of the lien hereby
created, in priority to the indebtedness evidenced by the Bonds
and coupons; but no such advance shall be deemed to relieve the

Company from any default hereunder.

Secrion 10. That the Company will cause this Indenture and
all indentures supplemental hereto at all times to be recorded
and filed and kept recorded and filed in such manner and in such
places as may be provided by law in order fully to preserve and
protect the security of the Bondholders and all the rights of the
Trustee,

SEcTION 11. That the Compalny will, upon reasonable request,
execute and deliver such further iinstruments and do such further
acts as may be necessary or proper to carry out more effectually

the purposes of this Indenture, especially to make subject to the
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lien hereof any property agreed to be subjected hereto, or intended
80 to be, to transfer to any new trustee or trustees the estate,
powers, instruments and funds held in trust hereunder and to
confirm the lien of this Indenture with respect to any series of
Bonds.

Secrion 12. That in case the Company shall hereafter create
any mortgage upon, or pledge of, the mortgaged property or any
part thereof, such mortgage or pledge shall be and shall be ex-
pressed to be subject to the prior lien of this Indenture for the
-security of all Bonds then authenticated and delivered or there-
after to be authenticated and delivered hereunder. That, subject
to the provisions of Article X1I, in case the Company shall here-
after acquire or own any property (other than property of the
nature specifically excepted by the terms of the granting clauses
of this Indenture), which is not subject to a prior lien and with
respect to which it has the power to subject either to the lien
of this Indenture or to a prior lien as a first lien, it will subject
such property to the lien of this Indenture as a first Iien.

Section 13. That the Company will not execute, or permit
to be authenticated and delivered, any Bonds hereunder in any
manner other than in accordance with the provisions of this
Indenture and the agreements in that behalf herein contained,
and will not suffer or permit any default to occur under this
Indenture, but will faithfully observe and perform all the con-
ditions, covenants and requirements of this Indenture (including
all indentures supplemental hereto).

SecTioN 14, That the Company will not acquire, by purchase,
merger or otherwise, any property subject to a lien or liens which
- will on acquisition be an unfunded prior lien or prior liens,

() if at the time of first acquisition by the Company of
property subject to such lien or liens, the principal amount of
outstanding indebtedness secured by such lien or liens shall
exceed seventy per cent. (709%) of the lesser of the cost or
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the fair value of the property jof the nature of property addi-
tions subject to such lien or liens; and

(b) unless the net earnings of such property available for
interest and property retiremc:ant appropriations (determined
in the manner provided in Article I) for any twelve consecu-
tive calendar months during|the period of fifteen calendar
months immediately preceding the first day of the month in
which the first acquisition of property subject to such lien or
liens occurs, shall have been' in the aggregate equal to at
least the greater of twice the|amount of the annual interest
charges on, or ten per cent. (10%) of the principal amount

of, all outstanding indebtedness secured by such lien or liens.

That, in case the Company shall plropose to acquire any property
subject to such a lien, as permitted by this Section, it will prior
.to, or simultaneously with, the ﬁrst acquisition of any such prop-
erty file with the Trustee certlﬁcates with respect to such property
of ‘the nature prescribed by paragraphs (2), (14), (15) and (16)
of Section 4(a) of Article I1I and Subdivisions (b) and (¢) of
said Section 4 and Section 3(b) |of Article III (except that the
certificate of the nature prescribed by Section 3(b) of Article
III shall refer only to the net eall-n'mgs of such property and to
the indebtedness secured by such liens to which such property is
subject), and the opinion of the nature prescribed by paragraphs

(1) to (5), both inclusive, of Section 4(e) of Article III.

SectioN 15. That the Company will not issue, or permit to
be issued, any prior lien bonds secured by any funded prior lien
in addition to the prior lien bonds secured by such prior lien at
the time it became a funded prior|lien, other than in lieu of lost,
stolen or mutilated bonds or on the exchange for bonds already
outstanding of an equal principal amount of other bonds of the
same issue and the same series, if jany, and of the same maturity.

SEcTioN 16. That the Company will not issue or permit to
be issued, any prior lien bonds secured by any unfunded prior
lien in addition to the prior lien bonds secured by such unfunded
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prior lien at the time of first acquisition by the Company of prop-
erty subject thereto (other than in lieu of lost, stolen or muti-
lated bonds or on the exchange for bonds already outstanding of
an equal principal amount of other bonds of the same issue and
the same series, if any, and of the same maturity),

(a) except upon the basis of

(1) property additions subject to such unfunded
prior lien or prior liens purchased, constructed or other-
wise acquired by the Company after the time of the
first acquisition by the Company of property subject
to such unfunded prior lien, and then only to the extent
of seventy per cent. (70%) of the amount of net hondable
value of such property additions;

(2) the deposit of cash with the trustee of such prior
lien or with the Trustee in an amount equal to the princi-
pal amount of the prior lien bonds to be issued, which
cash may thereafter be withdrawn only on the basis of
(i) property additions purchased, constructed or other-
wise acquired by the Company after the time of its first
acquisition of any property subject to such unfunded
prior lien, in an amount not exceeding seventy per cent.
(70%) of the amount of the net bondable value of such
property additions, or (i¢) the cancellation of prior lien
bonds secured by such prior lien in a principal amount
equal to the amount of cash withdrawn; or

(3) an equal aggregate principal amount of prior lien
bonds secured by such unfunded prior lien, or by another
unfunded prior lien which constitutes a lien on all or
part of the property subject to such unfunded prior lien
prior to the lien thereof, and then or theretofore paid at
maturity by the Company or redeemed or purchased by
the Company (otherwige than out of funds included in
the trust estate or similar funds held by the trustee or
other holder of such prior lien or other prior 11911) or
otherw1se canceled
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and

(b) unless the net earnings of the Company available for
interest and property retirement appropriations (determined
as provided in Article I), for any twelve consecutive calen-
dar months during the period of fifteen calendar months im-
mediately preceding the first|day of the month in which the
additional prior lien bonds are to be issued, have been, in the
aggregate, equal to not less than the greater of twice the
amount of the annual interest charges on, or ten per cent.
(10%) of the principal amount of, the indebtedness specified
in subparagraphs (¢), (i) am’i (i#i) of Subdivision (b) (1) of
Section 3 of Article ITT; provided that, if such application is
upon the basis of payment at maturity of prior lien bonds
theretofore sold or otherwise! disposed of or the redemption
or purchase thereof after a date two years prior to the date
of their maturity, the provisions of this Subdivision (b) shall
apply only to the extent set forth in Subdivision (cc) of this
Section 16.

That, in case the Company shall propose to issue any addi-
tional prior lien bonds as permitted by this Section, it will, prior
to the issue thereof, file with the Trustee

(aa) In the case of the issue of additional prior lien bonds
as permitted by Subdivision ’(a) (1) of this Section, a cer-
tificate of the nature prescribed by Section 3(b) of Article
III and certificates and opinion of the nature prescribed by
Subdivisions (a), (b), (¢) anld (e) (1) to (5) both inclusive,
of Section 4 of Article III (except that such certificates and
opinion shall refer to the issue of additional prior lien bonds
and to property additions subject to an unfunded prior lien,
and except that paragraphs |[(3) to (10), both inclusive, of
the certificate provided by S'ubdivision (@) of said Section
4 shall be omitted and in }lieu thereof appropriate para-
graphs shall be inserted relating to the deductions and com-
putations required to be made by the definition of net bond-
able value of property additions subject to an unfunded
prior lien contained in Article I), together with an opinion
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of counsel to the effect that the property additions made the
basis for the issue of such additional prior lien bonds are
subject to the prior lien securing the prior lien bonds prior
to the lien hereof.

(bb) In the case of the issue of additional prior lien bonds
as permitted by Subdivision (a) (2) of this Section, the
certificate of the nature prescribed by Section 3(%) of Article
ITI, except that such certificate shall refer to the issue of
additional prior lien bonds rather than additional Bonds,
together with evidence satisfactory to the Trustee that cash
deposited may be withdrawn only on the hasis permitted in
Subdivision (a) (2) of this Section.

(cc) In the case of the issue of additional prior lien
bonds as permitted by Subdivision (@) (3) of this Section,
an officery’ certificate stating in substance that no part of
the prior lien bonds made the basis for the issue of the
additional prior lien bonds have theretofore been made the
basis for the issue of additional prior lien bonds or for the
release of property or for the payment by the trustee or other
holder of the prior lien securing such prior lien bonds of any
cash held by it as security for such prior lien bonds and that
no part of such prior lien bonds have been purchased, re-

deemed or paid out of any such cash, and a certificate of the
* nature prescribed by Section 3(b) of Article ITI, except that
such certificate shall refer to the issue of additional prior
lien bonds rather than additional Bonds, provided that, if
the issue of additional prior lien bonds is made on the bagis
of the payment at maturity of outstanding prior lien bonds
theretofore sold or otherwise disposed of or the redemption
or purchase thereof after a date two years prior to the date
of their maturity, such additional prior lien bonds may be
authenticated and delivered in an amount equal to the prin-
cipal amount of all prior lien bonds thus paid, purchased or
redeemed without requiring such earnings certificate, upon
receipt by the Trustee of an officers’ certificate stating in
substance that all or substantially all of such additional prior
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lien bonds, or the proceeds of the sale thereof, will be applied
by the Company for the purpose of purchasing, paying or
redeeming said outstanding prior lien bonds or for paying
indebtedness incurred by the ¢ Company for such purpose, and
agreeing in the case of the sale of such additional prior lien
bonds that the proceeds thereof shall be forthwith upon
receipt thereof deposited with the Trustee or with the trus-
tee or other holder of the prior lien securing said outstanding
prior lien bonds, in trust for the purpose of paying said out-
standing prior lien bonds or stating that other moneys have
been deposited or paid for such purpose. .

SEcTION 17. That, except as jin Article VI otherwise pro-
vided, the Company will faithfully perform or cause to be per-
formed all the terms, covenants and conditions to be performed
by the mortgagor in any prior lie1:1 contained. But nothing con-
tained herein shall be construed to prevent the extension or
renewal of any prior lien or any| indebtedness secured thereby,
including the principal of any outstanding prior lien bonds.

SecTION 18. That the Company will not apply for, and will
not obtain,

(a) either

(1) the release from any prior lien of any bondable
property, or

(2) the payment to it of any moneys deposited with
the trustee or other holder of any prior lien upon the
release of any bondable property, or upon payment of
the principal of any obligations deposited upon any such
release, or upon the release of any of such obligations,
or on account of the loss or destruction of any such

property,
upon the basis of non-bondable property; or

(b) the payment to it of any moneys deposited with the
trustee or other holder of any prior lien upon the release
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of any property or upon payment of the principal of any

obligations deposited upon any such release, or upon the

‘release of any of such obligations, or on account of the loss
or destruction of property, upon the basis of either

(1) property acquired by the Company prior to the

date of the application for the release of property with

respect to which such cash or obligations were deposited

or prior to the loss or destruction, as the case may be, or

{2) the cancellation of prior lien bonds which have
“never been sold or otherwise disposed of,

unless such moneys are forthwith deposited with the Trustee
to be held as a part of the trust estate.

SecrioN 19. That the Company will, in case it shall acquire

all of the outstanding prior lien bonds secured by any prior lien,
(@) cause such prior lien bonds to be canceled and the mortgage
or other lien securing such bonds to be discharged, or (b) deposit
all such prior lien bonds with the Trustee to be held as a part of
the trust estate. ‘

SECTION 20. That upon satisfaction of any funded prior lien

(@) all prior lien bonds secured by other funded prior
liens which are then held by the trustee or other holder of
such satisfied prior lien shall be canceled or shall be delivered
to the Trustee to be held subject to the provisions of Article
VI, or to the trustee or other holder of such other funded
prior lien or of another funded prior lien to be canceled; and

(b) all moneys then held by the trustee or other holder
of such satisfied prior lien, which were deposited with such
trustee or othier holder as the proceeds of insurance with
respect to loss of property occurring after the date of acquisi-
tion by the Company of the property subject to such prior
lien and all moneys and obligations then held by the trustee
or other holder of such satisfied prior lien, which were depos-
ited with the trustee or other holder upon the release of prop-
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erty from such prior lien after the date of acquisition by
the Company of the property subject to such prior lien or
upon the release or payment|of any such obligations, shall
be delivered to the Trustee to be held as a part of the trust
estate or to the trustee or other holder of another prior lien,
which is a lien on the property subject to the prior lien being
satisfied, junior to the prior lien being satisfied but prior to
the lien hereof.

Secrion 21. That the Company will not sell or otherwise dis-
pose of a part (less than substa:ntially all) of the mortgaged
property except as provided in Sections 1 and 2 of Article VII,
or upon the release thereof as prolvided in Sections 3, 4, 5 and 6
of Article VII. That the Company will not consolidate or merge
with or into, or convey or lease |all or substantially all of the
mortgaged property as an entirety to, any other corporation ex-
‘cept as provided in Article XII.

SectioN 22. That the Company will, subject to the provisions
of Article XII, at all times maintzain its corporate existence and
right to carry on business and duly procure all renewals and exten-
sions thereof, and, subject to the provisions of this Indenture, will
diligently maintain, preserve and remew, all the rights, powers,
privileges and franchises owned by it.

SEcTioN 23. That the recitals of fact and statements con-
tained in this Indenture are true.

ARTICLE V.

REDEMPTION |OF BONDS.

SecrioN 1. With respect to any particular series of Bonds,
the Company may reserve the right to redeem and pay off before
maturity all or any part of the B?nds of such series at such time
or times and from time to time, and on such terms, as the Board
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of Directors may determine and as shall be expressed in the Bonds
of such series.

In case the Company shall desire to exercise such right to
redeem and pay off all, or, as the case may be, any part of the
Bonds, in accordance with the right reserved so to do, it shall
give, in the manner provided in the supplemental indenture
creating the Bonds of such series and expressed in such Bonds,
a notice or notices to the effect that the Company has elected
to redeem all the Bonds or all the Bonds of a particular
series or a part thereof, as the case may be, on a date therein
designated, specifying, in the case of redemption of less than
all series, the serial designation of the Bomnds to be redeemed,
and, in the case of partial redemption of any series, the distinctive
numbers of the Bonds to be redeemed (to be stated in any one or
more of the following ways—individually, in groups from one
number up to another inclusive, or in groups from one number
to another inclusive except such as shall have been previously
called for redemption or otherwise retired), and in every case
stating that on said date there will become and be due and pay-
able upon each Bond so to be redeemed, at the agency of the Com-
pany in such city or cities, if any, at which the principal of the
Bonds so to be redeemed is payable, the full principal thereof in
the case of coupon Bonds and the specified amount of the prin-
cipal thereof in the case of registered Bonds without coupons,
together with the accrued interest to such date, with such pre-
mium, if any, as is specified in such Bonds, and that from and
after such date interest thereon will cease to accrue. If notice
by publication, if required, is duly given, failure to give notice by
mail, if required, with respect to such redemption or any defect '
therein or in the mailing thereof shall not affect the validity of
the proceedings for the redemption of any Bonds so to be
redeemed. _

In case the Company desires to redeem and pay off less than
all the outstanding Bonds of any series, it shall, in each such
instance, notify the Trustee in writing of its desire so to do and
of the aggregate principal amount of the Bonds of such series to
be redeemed, and thereupon the Trustee shall draw by lot, in any
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manner deemed by it proper, from the distinctive numbers of the
coupon Bonds of such series whlch are either outstanding or are
reserved unissued for reglstered Bonds outstanding, the Bonds
to be redeemed, and shall notlfy the Company in writing of the
numbers of the Bonds so drawn. The Bonds may be drawn by
lot individually or, in the discration of the Trustee, in groups of
Bonds consecutively numbered |or both such methods either in-
cluding or excluding, for the purpose of such grouping, the num-
- bers of Bonds previously called| for redemption or otherwise re-
tired. Registered Bonds shall be deemed to have been drawn by
lot if and to the extent that tﬂe serial numbers of the coupon
Bonds reserved therefor are drawn as aforesaid.

SEcTION 2. The Bonds des1gnated for redemption or the
specified portion thereof shall become due and payable upon the
date specified in the notice provided for in Section 1 of this
Article as the redemption datle at the applicable redemption
price at the time. Payment Olf the redemption price shall be
made to the respective bearers of the Bonds designated for
redemption, or, if any such Bonds be registered Bonds without
coupons or coupon Bonds registered as to principal, to the respec-
tive registered owners thereof, upon surrender of such Bonds,
at the place stated in the notice of redemption, together with all
unmatured coupons appertaininlg thereto. If there shall be drawn
for redemption a portion of the principal amount but less than
the entire principal amount of a!ny registered Bond, the Company
shall execute and the Trustee sh:all authenticate and deliver with-
out charge to the holder thereTof, at his option, either coupon
Bonds or registered Bonds withci)ut coupons, of authorized denom-
inations, for the unredeemed balance of the principal amount of

such registered Bond.

SecTION 3. On or before thle redemption date designated in
the notice provided for in Secltion 1 of this Article, the Com-
pany shall deposit with the Trustee an amount of cash sufficient

to effect the redemption of th(-f: Bonds specified in such notice,
or, as authorized by Section 8 of Article VIII, it may direct the
Trustee to apply to such purpose, to the extent that they are
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available, any moneys held by the Trustee which may be applied
pursuant to said Section 8; and from and after the redemp-
tion date designated in such notice (such deposit having been
made or direction given, as aforesaid), notwithstanding that any
Bonds so called for redemption shall not have been surrendered
for cancellation, no further interest shall acerue upon the prinei-
pal of any of the Bonds so called for redemption and all coupons
for interest thereon maturing subsequent to such redemption date
shall be void. Coupons which have matured on or before such
redemption date shall remain payable to bearer upon presentation
and surrender thereof in accordance with their terms.

SrcrioN 4. All Bonds so redeemed at the office of the Com-
pany, with all unmatured coupons thereto appertaining, shall
be delivered by the Company to the Trustee for cancellation.
All Bonds and coupons redeemed and paid under this Article
shall forthwith be canceled.

ARTICLE VI.
_CONCERNING SECURITIES HELD BY THE TRUSTEE.

SrcrioN 1. All funded prior lien bonds, received uncanceled
by the Trustee pursuant to the provisions of this Indenture,
shall be held alive by the Trustee as a part of the trust estate
for the protection and further security of the Bonds. Each funded
prior lien bond, in coupon form, so received shall have all un-
matured coupons attached, or shall be accompanied by evidence
satisfactory to the Trustee that the discharge of the mortgage or
other lien securing such prior lien bonds may be obtained without
the production of any coupon or coupons that may be missing. All
funded prior lien bonds so received uncanceled shall be stamped
by the Trustee with the following words:

“Not negotiable; held in trust under the provisions of the
Mortgage and Deed of Trust of Wisconsin Electric Power
Company to First Wisconsin Trust Company, as Trustee,
dated October 28, 1938.” g|
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SECTION 2. Unless and until [an event of default hereunder
shall occur and be continuing, no|payment by way of interest or
principal or otherwise of any of the funded prior lien bonds
held by the Trustee shall be made or demanded, and the coupons
thereto appertaining as they mature shall be canceled by the
Trustee and delivered so c:incele[d to the Company, unless the
Company shall elect with respect to such prior lien bonds to
have such payments made and demanded, in which event the
Company shall be entitled to re:zceive all such payments; and
all moneys received by the Trusltee on account of principal or
interest of any funded prior lien bonds, or by reason of the sale
or delivery of any such bonds to|any sinking fund or analogous
fund provided for in the instrum(lant evidencing any mortgage or
other lien securing the same, shall be paid over by the Trustee

to or upon the order of the Company.

SectioN 3. Unless and until jan event of default hereunder
shall occur and be continuing, |the Trustee, if so directed by
an instrument in writing signed by the President or a Vice
President and the Treasurer or jan Assistant Treasurer of the
Company, shall surrender any funded prior lien bonds held alive
by it to the trustee of the mortgage or other holder of the lien se-
curing such prior lien bonds for cancellation or to be held alive
and uncanceled for the purposes of any sinking fund or analogous
fund provided for in the instrum:ent evidencing the mortgage or
other lien securing such funded prior lien bonds, but funded prior
lien bonds so surrendered shall not be reissued and no prior lien
bonds shall be issued under such prior lien in substitution there-
for. Funded prior lien bonds shellll not be so surrendered unless
the Trustee shall have received an opinion of counsel to the effect
that the provisions of the instrument evidencing the mortgage or
other lien securing such funded prior lien bonds are such that no
transfer of ownership or possession of such bonds by the trustee
or other holder of such mortgage or other lien is permissible there-
under except to the Trustee to be held subject to the provisions of
this Article VI or to the trustee or other holder of a mortgage or

other lien securing other funded ]orioi:» lien-bonds for cancellation
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or to be held alive and uncanceled under the terms of such other
mortgage or lien until such other mortgage or lien shall be can-
celed, and thereupon to be delivered to the Trustee; that no
funded prior lien bonds to be surrendered may be reissued; and
that no prior lien bonds may be issued in substitution therefor
under the mortgage or other lien securing such funded prior lien
bonds to be surrendered.

SECTION 4. Whenever all prior lien bonds and all unmatured
coupons appertaining thereto secured by a particular funded
prior lien (except any lost, stolen or destroyed bonds as o
which the Trustee shall have received the certificate of the
trustee or other holder of the mortgage or other instrument
securing such bonds to the effect that satisfactory indemnity
has been given to it) shall have been deposited with the Trustee
or shall be held by the Trustee under any provision of this
Indenture or by the trustee or other holder of the mortgage or
other lien securing such prior lien bonds, the Trustee shall, ai
the request of the Company evidenced by a certified resolution
and upon receipt of an opinion of counsel to the effect (@) that
all the property then subject to such mortgage or other lien, in so
far as the property is of the character covered by this Indenture,
has been subjected to the lien of this Indenture, and (b) that
there are no liens upon the properties subject to the mortgage or
other lien securing such prior lien bonds junior to such mortgage
or other lien and prior to the lien of thiz Indenture, cancel or
cause to be canceled all prior lien honds and conpons of such issue
g0 deposited with or held by it (if not previously canceled) and
shall deliver the prior lien bonds and coupons so canceled to the
trustee or other holder of such funded prior lien and ghall cause
such mortgage or other lien to be discharged of record. Funded
prior lien bonds may also be released pursnant to Section 4 of
Article VII. '

Srcrion 5. All purchase money obligations and all bonds or
other obligations issued by a municipality or other governmental

subdivision which shall be received by the Trustee pursuant to
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Sections 3 or 6(a) of Article VII shall be neld as a part of the
trust estate. Interest received by the Trustee on such obligations
shall, so long as the Company is not in default hereunder to the
knowledge of the Trustee, be palid over to the Company. All
moneys received by the Trustee as principal of such obligations
shall be applied by the Trustee as Y part of the trust estate. Such
obligations held by the Trustee mlay be released pursuant to Sec
tion 3 of Article VII. '

SEcTION 6. Unless and until an event of default shall oceur
and be continuing,

(a) the Company shall be entitled to collect and receive
for its own use all interest which may become due and pay-
able upon the bonds of the Railway Company; and the
Trustee shall, from time to|time upon the written request
of the Company, deliver to the Company suitable orders for
the payment to it or upon its orders of all such interest, and
shall deliver to.the Company all coupons appertaining to
such Railway Company bonds to which the Company shall be
entitled; and the Trustee shall, from time to time upon the
written request'of the Company, pay over to or upon the
order of the Treasurer or an Assistant Treasurer of the Com-
pany all sums which may b(%, received by the Trustee repre-
senting such interest to which the Company shall be entitled ;

(b) the Trustee shall not (except with the consent of
the Company or as otherwise authorized by this Indenture),
whether at or before or after'the maturity thereof, collect, or
be entitled to enforce the collection or payment of, the prin-
cipal or interest of the bonds of the Railway Company or to
enforce or exercise any righlt under the Railway Company
mortgage; but the Trustee s:hall at all times be entitled to
receive all amounts paid by t]lle Railway Company on account
of principal of the Railway Company bonds held as part of
the trust estate, whether at| maturity, upon redemption or
otherwise. The Trustee shall, upon the written request of the

Company, surrender to the Railway Company or to the Trus-
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tee under the Railway Company mortgage for cancellation
any bonds of the Railway Company which shall have been
~called for redemption or for purchase by such trustee pur-
suant to the provisions of the Railway Company mortgage,
but only upon receipt by the Trustee of cash in an amount
equal to the principal amount of the bonds of the Railway
Company so surrendered. All amounts so received by the
Trustee shall be held and applied by it as part of the trust
estate. ’

The Company covenants that it will not sell, assign or
transfer, and will not mortgage, pledge or otherwise encumber
(except hereunder) any coupon or right to interest delivered or
assigned to it in respect of the Railway Company bonds held as &
part of the trust estate.

SmorioN 7. The Trustee, with the written consent of the Com-
pany, evidenced by a certified resolution, and without such con-
sent if an event of default shall occur and be continuing, may at
any time vote or give consents in respect of the Railway Company
bonds held as a part of the trust estate and may take such other
action as to the Trustee, in its discretion, shall seem desirable to
protect the interests of the Trustee and of the Bondholders in
respect of such Railway Company bonds. ‘

In case at any time default should be made in the payment of
the principal of, or interest on, the Railway Company bonds or in
any of the covenants, terms or conditions of the Railway Com-
pany mortgage, or the right shall arise to enforce, by foreclosure
or otherwise, the Railway Company mortgage, then, and in any
such case, upon the written request of the Company evidenced by
a certified resolution, the Trustee, as the holder of such Railway
Company bonds, may, in its discretion, exercise any and all rights
under the Railway Company mortgage and cause any and all
guch proceedings as may be approved by counsel to be instituted
and prosecuted in some court of competent jurisdiction to enforce
the payment of the principal and interest of such Railway Com-
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pany bonds and the performance |of any and all of the covenants,

terms and conditions contained therein and in the Railway Com-
pany mortgage, and the foreclos&re or other enforcement of the
Railway Company mortgage. In|case an event of default under
this Indenture shall have occurred and be continuing, the Trustee
may, in its discretion, without suich request, exercise any of such

rights and cause such proceedings to be instituted.

ARTICLE VII.
POSSESSION, USE AND RELEASE OF PROPERTY.

SEcTION 1. Unless an event of default shall have happened and
be continuing, the Company shall be suffered and permitted
to possess, use and enjoy all thle property and appurtenances,
franchises and rights conveyed by this Indenture (other than
such securities, obligations and moneys as are expressly required
to be deposited with the Trustele) , and to receive and use the
rents, issues, income, products and profits thereof, with power in
the ordinary course of business, |freely and without let or hind-
rance on the part of the Trustee or of the Bondholders, to use and
consume materials and supplies, (ileal with choses in action (other
than pledged securities), leases (other than leases subject to the
lien of this Indenture) and coﬂtracts, exercise the rights and
powers conferred upon it thereby, alter and repair its buildings
and structures, change the positiIon of any of its buildings, struc-
tures, plants, poles, wires, conduits or other property whatsoever
and replace and renew any of its| equipment, machinery or other
property, except that the positiox'l of none of the mortgaged prop-
erty may be changed so as to impair the lien of this Indenture

"thereon unless such property is sold abandoned or otherwise dis-
posed of as permitted by this Sectlon 1 or Section 2 of this Article
VII or released as provided in Sectlons 3 or 5 of this Article VII.

SECTION 2. The Company may at any time and from time to
time, without any release or consent by the Trustee:




Release of Property.
Article VII, Section 2(a), (b), (¢) and (d).

121

(a) Sell or otherwise dispose of, free from the lien of
this Indenture, any machinery or egquipment, which has
become worn out, unserviceable, undesirable or unnecessary
for use in the conduct of its business, upon replacing the
same with, or substituting for the same, new machinery or
equipment, or other property of a value at least equal to
the original cost of such things so disposed of, which new
machinery, equipment or other property shall without further
action become subject to the lien of this Indenture;

(b) Abandon any property, if in the opinion of the
Board of Directors the abandonment of such property is desir-
~able in the proper conduct of the business and in the opera-
tion of the properties of the Company, or is otherwise in the
best interests of the Company;

(¢) Modify or amend any lease which shall be a part of
the trust estate provided that the Company shall forthwith
assign to and mortgage with the Trustee the modified or
amended lease, and provided further that if the lease so modi-
fied or amended shall have been theretofore made the bagis
for the issune of additional Bonds or the withdrawal of cash
or the reduction of cash under any provision of thig In-
denture, the modified or amended lease shall comply with the
requirements of Subdivision (d) of the definition of property
additions contained in Article 1.

(d) Burrender or assent to the modification of any fran-
chise, license, authority or permit which it may hold, or
under which it may be operating, provided that the Com-
pany shall have the right, in the opinion of counsel, under
the modified franchise, license, authority or permit, or under
a new franchise, license, authority or permit received in ex-
change in the event of any such surrender, or under some
other franchise, license, authority or permit, to conduct the
same or an extended business in the same or an extended
territory during the same or an extended or unlimited or
indeterminate or indefinite period of time. For the pur-
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poses of this Subdivision (d|) and of any opinion to be
rendered under it, any right of any municipality to terminate
a permit, license or franchise by purchase, shall not be deemed
to abridge or affect its duration; and

(e) Surrender or assent te or procure a modification of
any franchise, license, authority or permit under which it
operates any of its properties, which it may now or hereafter
hold or under which it may now or hereafter operate, if in
the 0p1n10n of the Board of Dlrectors, it is no longer neces-
sary or desirable in the profitable conduet of the Company’s
business or in the best interFsts of the Company to oper-
ate such properties or to comply with the terms and pro-
visions of such franchise, license, authority or permit and,
if the value and utility generally of all of its properties as
an entirety and the value of the security for the Bonds will
not thereby be impaired.

SecTiOoN 3. From time to time hereafter the Company may

transfer or otherwise dispose of any property (other than prior

lien bonds or bonds of the Railway,

Company) constituting a part

of the trust estate, and the Trustelze shall release the same from
the lien of this Indenture, but only upon receipt by it of:

(e) A certified resolution

(b) Except in the case of t

requesting such release;

he release of obligations there-

tofore deposited with the Trﬁstee pursuant to paragraphs

(1) and (2) of Subdivision (d|

) of this Section, an engineer’s

certificate stating in substance:

(1) The then fair value to the Company (without

regard to any liens thereon), in the opinion of the sign-

ers, of the property to be released, which fair value shall
not be less than the amount or fair value of the con-

gsideration received or to

be received by the Company

from the sale or other disposition of the property to be

released, and a descriptic
property to be released;

n in reasonable detail of the
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(2) That such release is, in the opinion of the sign-
ers, desirable in the proper conduct of the business of
the Company, or is otherwise in the best interests of the
Company; -

(3) Whether or not any portion of such property is
subject to any lien prior to the lien of this Indenture,
except permitted liens and judgment liens, and, if so,
such lien or liens shall be specified ; and

{4) That the Company is not, and by the making or
granting of the application will not be, in default in the
performance of any of the terms and covenants of this
Indenture; '

(e) In case the fair value of any property (other than
obligations theretofore deposited with the Trustee pursuant
to paragraphs (1) and (2) of Subdivision (d) of this Sec-
tion) to be released is shown by the engineer’s certificate
required by Subdivision () of this Section to be more than
Five hundred thousand dollars, an independent engineer’s
certificate stating, in the opinion of the signer, that the pro-
posed release is desirable in the proper conduct of the busi-
ness of the Company, or is otherwise in the best interests of
the Company;

{(d) In the case of the release of property, other than
obligations of the nature specified in paragraphs (1) and
(2) of this Subdivision (d), cash, which shall be received
and applied by the Trustee as a part of the trust estate, in
an amount at least equal to the amount by which the fair
value to the Company of the property to be released, awx
specified in the engineer’s certificate, exceeds the aggregate
of:

(1) An amount equal to the aggregate principal
amount of obligations secured by purchase money mort-
gage on the property to be released deposited with the
Trustee, accompanied by an opinion of counsel to the
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effect that such obligations are valid obligations and that
any purchase money mortgage securing the same is suf-
ficient to constitute a valigi purchase money lien upon the
property to be released subject to no liens other than the
liens, if any, existing on stich property immediately prior
to its release; provided, however, that such purchase
money obligations togethe}' with all other purchase money
obligations which shall have been used to reduce the
amount of cash required to be deposited under the pro-
visions of this Section.3 and are then held as part of the
trust estate shall not exc?ed ten per cent. (10%) of the
aggregate principal amount of Bonds at the time out-
standing under this Indenture;

(2) An amount equail to the fair value in cash of
bonds or other interest-bearing obligations, issued pur-
suant to law, in whole or in part payment for the prop-
erty to be released, by any municipal corporation or other
governmental subdivision possessing taxing power, de-
posited with the Trustee, provided there shall be filed
with the Trustee:

(1) an appraiser{s certificate stating the fair
value in cash of such{bonds or other interest-bearing
obligations, and

(#4) an opinion of counsel to the effect that such
bonds or other interest-bearing obligations have been
issued pursuant to laxlav, that such municipal corpora-
tion or other governmental subdivision possesses due
taxing power for the servicing and payment of such
bonds or other interelst-bearing obligations and that
such bonds or other ;interest-bearing obligations are
direct and general obligations of such municipal cor-

poration or other governmental subdivision;
and

(3) An amount equal to the principal sum secured
by any lien prior to the lien hereof which is a lien solely
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on the property to be released; provided that in case
such prior lien shall be a funded prior lien, the amount
to be deducted pursuant to this paragraph (3) shall be
limited to the principal amount of prior len bonds
gsecured by such funded prior lien which are deposited
with the Trustee plug the amount of cash then or there-
tofore deposited with the Trustee in order to make such
prior lien a funded prior lien; and provided, further,
there shall be filed with the Trustee an opinion of coun-
sel stating that such lien is a lien solely on the property
to be released and provided that concurrently there-
with all of the indebtedness secured by such lien and
deposited with the Trustee shall be released from the lien
hereof pursuant to Seection 4 of this Article VII;

or

In the case of the release of obligations of the nature
specified in paragraphs (1) and (2) of this Subdivision (d),
cash, which shall be received by the Trustee as a part of the
trust extate, in an amount equal to the prineipal amount of
such obligations;

and

(e¢) An opinion of counsel stating, in case the Trustee
is requested to release any franchise, that such release will
not impair the right of the Company to operate any of its
remaining properties.

The amount of cash required to be deposited pursuant to Sub-
division (d) of this Section 3 may, at the election of the Com-
pany, be reduced by an amount equivalent to the amount of
cash which could at the time be withdrawn pursuant to Sections
1 or 2 of Article VIII, by simultaneous compliance with said
Section 1 or said Section 2 of Article VIII, as the case may be,
except that any certificates required to be filed with the Trustee
pursuant to said Sections shall refer to the reduction of cash
rather than to the withdrawal of cash.
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If the property to be released is subject to any prior lien, the
certificate of the trustee or other|holder of any such prior lien,
that it has received cash or obligations of the nature specified in
paragraphs (1) and (2) of Subdilvision (d) of this Section 3 in
an amount set forth in such certificate, shall (except in cases
where all of the property subject to such prior lien is being re-
leased) be accepted by the Trustee hereunder to the extent of
the amount so received by such other trustee or other holder, in
lieu of cash and obligations required by Subdivision (d) of this
Section 3 to be delivered to the Trustee upon the release of said

property.

SEcTiON 4. From time to time hereafter the Company may
obtain the release of funded prior lien bonds if, but only if, all
the property subject to the prior 11en securing such funded prior
lien bonds shall have been, or is|simultaneously being, released
from the lien of this Indenture |pursuant to Section 3 of this
Article V11, and the Trustee shall release the same from the lien
hereof, but only upon receipt by it of:

(@) A certified resolution requesting such release;

(b) An officers’ certificate stating in substance that all
of the property subject to the prior lien securing such funded
prior lien bonds has been, or is simultaneously being, released
from the lien of this Indenture; ’

(¢) An opinion of counsc?l to the effect that none of the
property of the Company Wiill, upon the granting of such
release, be subject to the prior lien securing such funded prior

lien bonds; and )

(¢) Cash, which shall ble received and applied by the .
Trustee as part of the trust estate, (1) in an amount equal
to the aggregate principal amount of all prior lien bonds to
be released or (2) if the'fai;r value of the property subject
to such prior lien as stated in the certificate filed pursuant
to Section 3(b) of this Article, shall be less than the princi-

pal amount of all prior lien bonds secured by such prior lien,
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cash in an amount equal to such proportion of such fair value
as the principal amount of such prior lien bonds to be releaged
bears to the principal amount of all prior lien bonds secured
by such prior lien.

Secrion 5. Should any part of the trust estate be taken by
the exercise of a power of eminent domain or should any muniei-
pality or other governmental subdivision at any time exercise any
right which it may have to purchase any part of the trust estate,
the Trustee may accept any award therefor, if approved by the
Company, as representing its full value, and, at the request of the
Company evidenced by a certified resolution, shall execute and de-
liver a release of property so taken or purchased and shall be fully
protected in so doing upon being furnished with an opinion of
counsel to the effect that such property has been taken by the ex-
ercise of a power of eminent domain or purchased by a munici-
pality or other governmental subdivision in the exercise of a right
which it had to purchase the same. In any such proceedings the
Trustee may be represented by counsel, who may or may not be
of counsel to the Company. The proceeds of all property so taken
or purchased shall be paid over to the Trustee hereunder to be
held and applied as a part of the trust estate, and to any trustee
- or other holder of any prior lien, as their respective interests
may appear, and shall be deemed to be the proceeds of the release
of such property whether or not such property is actually released
by the Trustee. :

SecrioN 6. The Company may obtain the release of Railway
Company bonds held by the Trustee as a part of the trust estate
and the Trustee shall release the game from the lien of this Inden-
ture

(a) Upon the transfer or other disposition by the Com-
pany of all, or from time to time any part, of such Railway
Company bonds, but only upon receipt by the Trustee of

(1) A certified resolution requesting the release of

Railway Company bonds in the principal amount therein

specified ;
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(2) An independent appraiser’s certificate stating, in
the opinion of the signer, the then fair value to the Com-
pany in cash of the Railwa!y Company bonds to be sold or
otherwise disposed of;

(3) An officers’ certificate stating that the Company
is not, and by the making or granting of the application
will not be, in default in the performance of any of the
terms and covenants of this Indenture; and

(4) Cash, which shall |be received and applied by the
Trustee as part of the trust estate, in an amount at least
equal to the amount by which the fair value as stated in
the independent appraiselr’s certificate provided for in
paragraph (2) of this Subdivision (a) exceeds an amount
equal to the fair value in cash of bonds or other interest-
bringing obligations, issue:d pursuant to law, in whole or
in part payment for the Railway Company bonds to be
released, by any municipal corporation or other govern-
mental subdivision possessing taxing power, deposited
with the Trustee, provided there shall be filed with the
Trustee an appraiser’s cexltiﬁcate and opinion of counsel
of the nature required by |pamgraph (2) of Section 3(d)
of this Article. Such bonds or other interest-bearing
obligations shall be held l!ay the Trustee as a part of the
trust estate pursuant to S‘ection 5 of Article VI and may

be released pursuant to Section 3 of this Article,

The amount of cash required to be deposited pursuant
to this Subdivision (@) may, at the election of the Com-
pany, be reduced by an a:mount of ecash which could at
the time be withdrawn pursuant to Sections 1, 2 or 4 of
Article VIII, by simultanleous compliance with said Sec-
tion 1 or said Section 2 of| said Section 4 of Article VIII,
as the case may be, except that any certificate required
to be filed with the Trus:tee pursuant to said Sections
shall refer to the reduction of cash rather than to the

withdrawal of cash.




Release of Property.
Article VII, Sections 6(b), 7 and 8.

129

(b) In aprincipal amount equal to the net bondable value
of property additions not subject to an unfunded prior lien,
but only upon receipt by the Trustee of:

(1) A certified resolution requesting the release of
Railway Company bonds in the principal amount therein
specified ;

{2) The certificates, instruments, opinions, prior lien
bonds and cash deseribed in Subdivisions (a) to (f), both
inclusive, of Section 4 of Article III; and

(3) An officers’ certificate of the nature required by
paragraph (3) of Subdivision (e) of this Section.

SecTioN 7. In no event shall any purchaser or purchasers in
good faith of any property purported to be released hereunder be
bound to ascertain the authority of the Trustee to execute the
release; or to inquire as to any facts required by the provisions
hereof for the exercise of such authority; or to see to the appli-
cation of the purchase moneys. Nor shall any purchaser of
machinery or equipment or tools or implements or materials or
supplies be under obligation to ascertain or inquire into the
occurrence of the event on which any such sale is hereby au-
thorized.

Secrion 8. The Trustee shall not be required under any of the
provisions of this Article VII to release any part of the mortgaged
property from the lien hereof at any time when to the knowledge
of the Trustee the Company shall be in default hereunder, but
notwithstanding any such default the Trustee may release from
the lien hereof any part of the mortgaged property, upon compli-
ance by the Company with the other conditions specified in this
Article VII in respect thereof, if the Trustee in its discretion shall
deem such release for the best interest of the Bondholders; and,
in sueh event, the Trustee shall not be liable for releasing or refus-
ing to release any of the mortgaged property from the lien hereof.
In casge the trust estate shall be in the possession of one or more re-
ceivers lawfully appointed or of a trustee in bankruptcy or reor-
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ganization proceedings (including a trustee or trustees appointed
under the provisions of Chapter X of An Act to establish a uni-
form system of bankruptcy throughout the United States, ap-
proved July 1, 1898, as amended) or of assignees for the benefit
of creditors, the powers by this Article VII conferred upon the
Company may be exercised by such receivers, trustees or assignees,
with the approval of the Trustee, regardless of whether or not the
Company is in default hereunder, and in such event a writing
signed by such receivers, trustees or assignees, may be received by
the Trustee in lieu of any certified resolution required by the pro-
visions of this Article, and such|receivers, trustees or assignees
may make any certificate required by the provisions of this Article
to be made by an officer or officers|of the Company ; provided, how-
‘ever, that so long as the trust estate shall be in the possession
of any such receiver, trustee or |assignee, no reduction shall be
made in the amount of cash req[uired to be deposited upon any
release on the basis of refundablle Bonds. If the Trustee here-
under shall be in possession of the trust estate under any pro-
vision of this Indenture, then all such powers by this Article VII
. conferred upon the Company may be exercised by the Trustee in
its discretion.

 ARTICLE VIII.
APPLICATION OF MONEYS RECEIVED BY THE TRUSTEE.

SecTiON 1. Any moneys held by the Trustee as a part of the
trust estate (other than moneys received by the Trustee pur-
suant to Section 5(a) of Articld III or on account of judgment
liens or in order to make a prior lien a funded prior lien) shall be
paid over from time to time by the Trustee to or upon the order
of the Treasurer or an Assistant Treasurer of the Company, in
amount equal to the cost or the fair value to the Company, if the
fair value is less than the cost, of gross property additions pur-
chased, constructed or otherwise acquired by the Company during
the period specified pursuant to Subdivision (b) (1) of this Sec:
tion, but only upon the receipt by the Trustee of:
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(@) A certified resolution authorizing the application for
the withdrawal from the trust estate of cash in the amount
therein specified.

(b) An engineer’s certificate stating in substance:

(1) The cost to the Company of the gross property
additions purchased, constructed or otherwise acquired
by the Company during the period specified in such cer-
tificate, commencing,

(%) in the case of withdrawal of moneys received by
the Trustee pursuant to Sections 3, 4, 5 or 6 of Article
VII upon the release of any property (other than
obligations deposited pursuant to Sections 3(d) or
6(a) of Article VII) from the lien of this Indenture,
on a date not earlier than the date of the application
for the release,

(i) in the case of withdrawal of moneys received
by the Trustee upon the payment of principal of
obligations deposited pursuant to Sections 3(d) or
6(a) of Article VII, or upon the release of such obli-
gations from the lien of this Indenture, on a date not
earlier than the date of the application for the release
of the property with respect to which such oblwatlonb
were deposited,

(#t) in the case of withdrawal of moneys de-
posited with the Trustee pursuant to- Section 6 of
Article IV, on the date of the loss or destruction of
the property with respect to which such moneys were
deposited, and '

(iv) in the case of withdrawal of any other
moneys which may be withdrawn pursuant to this
Section 1, on a date not earlier than the date of the
receipt by the Trustee of such moneys.

Whether the fair value to the Company of any particular
property addition included in the certificate is less than
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the cost to the Company thereof, and, if so, the fair value
thereof. Such gross property additions shall be described
in the manner provided|in Section 4(a) (2) of Article
IT1I. If the fair value 0|f any property additions is less
than the cost thereof to the Company the fair value shall
be used in determining |the amount at which the gross-
property additions described pursuant to the provisions
of this paragraph (1) are included in the engineer’s cer-
tificate.

(2) The amount of cash theretofore withdrawn pur-
suant to this Section 1 :on the basis of such gross prop-
erty additions and the amount by which cash required
to be deposited into the trust estate has been reduced by
compliance with this Section 1, which shall be deducted
from the aggregate amount stated pursuant to paragraph
(1) of this Subdivision [(4), of gross property additions
available as the basis for the withdrawal of cash pursu-
ant to this Section 1.

(3) Whether the gross property additions are subject
to an unfunded prior lien and, if so, the amount of prior
lien bonds outstanding thereunder, which amount shall
be deducted from the aggregate amount stated pursuant
to paragraph (1) of this Subdivision (b).

(4) That the gross property additions described in
such certificate are property additions as defined in Arti-
cle I; that no portion of such gross property additions
has theretofore been inclnded in a certificate with respect
to net bondable value of property additions filed with
the Trustee, or, if included in any such certificate,
that an amount equal to|the cash to be withdrawn on the
basis of such gross property additions has been deducted
in such certificate in determining net bondable value; and
that the construction or|acquisition of such property ad-
ditions was desirable in the conduct of the business of
the Company.
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(5) The facts with respect to such property additions
specified in paragraphs (12), (13), (14), (15) and (16)"
of Section 4(a) of Article III.

(¢) The certificates, instruments and opinion of counsel
of the kind prescribed in, and setting forth the facts with
respect to such property additions specified in, Subdivisions
(b), (¢), (@) and (e) (1) to (6), both inclusive, of Section
4 of Article III.

(¢) The prior lien bonds and cash, or in lieu thereof the
certificate, prescribed in Section 4 (f) and the cash prescribed
in Section 4(g) of Article II1I, except that this Subdivision
need not be complied with in case of an application for the
withdrawal of cash deposited upon the release of any prop-
erty subject to an unfunded prior lien or in payment of the
principal of, or upon the release of, obligations deposited
upon any such release.

No cash (other than cash deposited with the Trustee upon the
release of property subject to an unfunded prior lien or in pay-
ment of principal of, or upon the release of, obligations deposited
with the Trustee upon any such release or with respect to the loss
or destruction of property subject to an unfunded prior lien)
shall be withdrawn from the trust estate, and no reduction in the
amount of cash required by Section 3(d) or 6(e) of Article VII
to be deposited with the Trustee upon the release of any property
{other than property subject to an unfunded prior lien) shall be
made, pursuant to this Section, upon the basis of property addi-
tions subject to an unfunded prior lien.

SEcTIoN 2. Any moneys held by the Trustee as part of the
trust estate (other than moneys deposited with the Trustee pur-
suant to Seetion 5(a) of Article III, or on account of judgment
liens, or in order to make a prior lien a funded prior lien) shall
be paid over from time to time by the Trustee to or upon the
order of the Treasurer or an Assistant Treasurer of the Com-
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such of the refundable Bonds as were theretofore issued by the
Company. -

The Trustee shall pay over such moneys under this Section 2
only upon receipt by it of:

(a) A certified resolution authorizing the application
for withdrawal from the trust estate of cash in the amount
therein specified; and

(b) An officers’ certificate, setting forth the same facts
as are required to be stated by Section 6(a) of Article III,
except that such certificate shall refer to the withdrawal of
cash rather than to the authlentication and delivery of addi-
tional Bonds and stating thlat the refundable Bonds made
‘the basis of the application have theretofore been issued by
the Company:. '

In case all or substantially all of the properties of the Company
(other than obligations and cash held by the Trustee) shall have
been released from the lien hereof, moneys held by the Trustee as
part of the trust estate shall be pald over to the Company under
this Section only in an amount equlvalent to the lesser of (aa)
the purchase price paid by the Company for any refundable Bonds
purchased by the Company aftexl' the date of the deposit of the
moneys being withdrawn or (bb) the principal amount of such
Bonds; provided that in such case no such payment shall be made
which would reduce the amount of cash and principal amount of
obligations held by the Trustee (lor fair value of such obligations
as shown by an appraiser’s certlﬁcate which shall be filed with
the Trustee, if such fair value shall be less than such principal
amount) below the principal amount of Bonds then outstanding
hereunder. ‘

SecTION 3. Any moneys recelved by the Trustee pursuant to
Section 5(a) of Article III shal} be paid over from time to time
by the Trustee to or upon the order of the Treasurer or an
Assistant Treasurer of the Company, either:
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(¢) In an amount equal to seventy per cent. (70%) of

the net bondable value of property additions not subject to
an unfunded prior lien, but only upon receipt by the Trustee

of:

or

(1) A certified resolution authorizing the applica-
tion for withdrawal from the trust estate of cash in the
amount therein specified; and

(2) The certificates, instruments, opinions, prior lien
bonds and cash prescribed in Subdivisions (a) to (g),
both inclusive, of Section 4 of Article IIT;

(b) In an aniount equal to the aggregate principal

amount of refundable Bonds, but only upon receipt by the
Trustee of: '

(1) A certified resolution authorizing the applica-
tion for withdrawal from the trust estate of cash in the

. amount therein specified; and

(2) An officers’ certificate setting forth the same facts
as are required to be stated pursuant to paragraphs (1),
(2); (3) and (4) of Section 6(¢) of Article III, except
that such certificate shall refer to the withdrawal of
cash rather than to the authentication and delivery of
additional Bonds.

SecrioN 4. Any moneys received by the Trustee pursuant to

Section 6(b) of Article VI or Section 6(a) of Article VII shall be
paid over from time to time by the Trustee to or upon the order
of the Treasurer or an Assistant Treasurer of the Company, in an
amount equal to the net bondable value of property additions not
gubject to an unfunded prior lien, but only upon receipt by the
Trustee of : '

(a) A certified resolution authorizing the application for

withdrawal from the trust estdte of cash in the amount
therein specified ; and
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(b) The certificates, instruments, opinions, prior lien
bonds and cash described in|Subdivisions (@) to (g), both
inclusive, of Section 4 of Article ITL. ' :

SECTION 5. Any moneys received by the Trustee pursuant to
Sections 5 or 6(b) of Article VI|or Sections 3, 4, 5 or 6(a) of
Article VII, which shall not have|/been paid over to the Company
pursuant to other provisions of this Article VIII, shall, at the
request of the Company, be credited from time to time to the
Company on account of any sinking or analogous fund payment
or payments in cash required to be made by the Company, unless
the provisions of the supplemental indenture by which such fund
is established do not permit such credit or use of such moneys;
any Bonds purchased or redeemefi pursuant to Section 8 of this
Article VIII through the application of moneys received by the
Trustee pursuant to Sections 5 or|6 (b) of Article VI or Sections
3,4,5 0r 6 (a) of Article VII slllall, at the request of the Com-
pany, be credited from time to time to the Company on account
of any sinking or analogous fund‘ payment or payments required
to be made by the Company which permit the crediting of Bonds
purchased or redeemed by the Colmpany to such payment, unless
the provisions of the supplemental indenture by which such fund
is established do not permit the| credit of Bonds purchased or
redeemed with such moneys; in (Iaither of said cases the cash so
credited and Bonds so purchased or redeemed shall be applied
by the Trustee at the same time, to the same extent and in the
same manner as if such payments| had been made in cash or such
Bonds had been delivered or redeemed by the Company pursuant
to the provisions of such sinking or analogous fund in dis-
charge or partial discharge of such sinking or analogous fund
payments, ‘but only upon receipt by the Trustee of an officers’
certificate requesting such credit|and application and specifying
‘the sinking or analogous fund payment in respect of which the
moneys and Bonds shall be so credited, delivered and applied.

SECTION 6. Any moneys deposited with the Trustee pursuant
to any of the provisions of this Indenture on account of judgment
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liens and all moneys deposited with the Trustee to make a prior
lien a funded prior lien shall be held by the Trustee as a part
of the trust estate and applied by the Trustee towards the pay-
ment, cancellation and discharge of the respective judgment liens
and prior liens with respect to which such moneys were deposited.
Any moneys held by the Trustee with respect to particular prior
lien bonds shall upon request by the Company, evidenced by
certified resolution, be paid over to the trustee or other holder of
the prior lien securing such prior lien bonds at the maturity of
such prior lien bonds or on the redemption date thereof. Any
moneys 0 held by the Trustee may be paid over to the Company
from time to time by the Trustee, but only in the following events:

(@) Whenever the trustee or other holder of the prior
lien securing any funded prior lien bonds, shall execute and
deliver to the Company an instrument releasing and discharg-
ing such prior lien, or whenever any judgment lien shall have
been discharged, all moneys deposited with the Trustee pur-

~ suant to the provisions of this Indenture on account of the
prior lien bonds secured thereby or on account of such judg-
ment lien, as the case may be, and then held by the Trustee
shall be paid over by the Trustee to or upon the order of the
Treasurer or an Assistant Treasurer of the Company, but
only upon receipt by the Trustee of:

(1) A certified resolution authorizing the application
for the withdrawal from the trust estate of cash in the
amount therein specified; and

(2) An opinion of counsel to the effect that the in-
strument of satisfaction executed by the trustee or other
holder of the prior lien securing such prior lien bonds is
sufficient to discharge such prior lien, and that upon the
recording thereof, such prior lien will be discharged of
record, or, in case of a judgment lien, that such judg-
ment lien has been discharged.

(b) Whenever prior lien bonds on account of which
moneys shall have been deposited with the Trustee shall



Application of Moneys.
Article VIII, Section 6(b).

138

thereafter be deposited with

the Trustee or paid or reduced

or ascertained by judicial determination to be invalid, moneys
deposited on account of such| prior lien bonds shall be paid
over by the Trustee to or upon the order of the Treasurer or
an Assistant Treasurer of the Company, in an amount equal

to the principal amount of su

h prior lien bonds so deposited,

paid or reduced or so ascertained to be invalid, plus an

amount equal to'any moneys

deposited with and held by the

Trustee with respect to interest and premium on such prior
lien bonds, but only upon receipt by the Trustee of:

(1) A certified resolu
for the withdrawal from
amount therein specified

(2) Either

tion authorizing the application

the trust estate of cash in the

(1) prior lien bonds of the same issue with respect

and

to which such moneys were deposited (either uncan-
celed to be held and dealt with by the Trustee in the
manner and subject to the provisions of Article VI or
canceled at maturity or under the redemption or other
provisions of the instrument evidencing the mortgage
or other lien securing the same or otherwise) ; or

(4) an officers’ cer'tiﬁcate accompanied by an opin-
ion of counsel to the effect that specified prior lien
bonds of the issue with respect to which such moneys
. were deposited have been paid or reduced or ascer-
tained by judicial determination to be in whole or in
part invalid and specifying the amount of payment or
reduction or the extent of invalidity, as the case may
be;

(3) An officers’ certificate stating in substance:

(i) That no part of the prior lien bonds made the -
basis for the application has theretofore been made
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the basis for the withdrawal of cash pursuant to this
Bection 6;

{(44) That no part of the prior lien bonds made the
basis for the application has been paid or retired out
of moneys received by the trustee or other holder of
the prior lien securing such prior liem bonds on ac-
count of insurance or partial release or upon the exer-
cise of the power of eminent domain, and that imme-
diately after the withdrawal of cash, application for
which is then being made, the amount of cash and
prior lien bonds then held by the Trustee hereunder
and by the trustee or other holder of the prior lien
securing such prior lien bonds will be sufficient to con-
stitute such prior lien a funded prior lien; and

(7i4) In ecase the prior lien bonds delivered to the
Trustee pursuant to paragraph (2) of this Subdivi-
sion (b) are canceled, that such prior lien bonds were
not therefore canceled or surrendered by the Trustee
pursuant to Section 3 of Article VI;

(¢) Whenever all property subject to a particular funded

prior lien and all prior lien bonds secured by such prior
lien held by the Trustee have been released from the lien of
this Indenture pursuant to Section 3 and Section 4 of Article
VII, all moneys then held by the Trustee on aceount of prior
lien bonds secured by such prior lien, shall be paid over to
the Company upon compliance with Sections 1 or 2 of this
Article VIII.

" Prior lien bonds and coupons for the payment or redemption
of which moneys shall have been irrevocably deposited with
the trustee or other holder of the mortgage or other lien
securing such prior lien bonds (whether upon or prior to the
maturity or redemption of such prior lien bonds) shall be deemed
to have been paid within the meaning of this Section 6, provided
that, if such prior lien bonds are to be redeemed prior to the ma-
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turity thereof, notice of such redelmption shall, according to an
opinion of counsel furnished to the Trustee, have been published
or otherwise given as required byir the mortgage securing such
prior lien bonds or provisions sat!isfactory to the Trustee shall
have been made for such notice. '

SECTION 7. Any moneys receilved by the Trustee pursuant
to Section 3(d) of Article VII upon the release of any fixed
non-bondable property and any moneys received by the Trustee in
payment of the principal of obligations deposited with the Trus-
tee pursuant to said Section 3(d)| upon the release of any such-
property, or upon the release of any such obligations, shall be
paid over from time to time by the Trustee to or upon the order

of the Treasurer or an Assistant Treasurer of the Company, in

an amount equal to the lesser of
the Company of other fixed non-b
the Company simultaneously with
the application for the release wi

the cost or the fair value to
ondable property acquired by
or subsequent to the date of
th respect to which such ecash

or obligations were deposited, but only upon receipt by the Trus-
tee of the resolutionms, certificates, instruments and opinion of

counsel of the kind described in, a.
respect to such property specified
(c) of Section 1 of this Article V
drawal of cash deposited upon the

nd setting forth the facts with
in Subdivisions (a), (b) and
TTI, together (in case of with-
release of property not subject

to an unfunded prior lien) with the prior lien bonds and cash
prescribed in Subdivision (d) of said Section 1 except that such
certificates, instruments and opinion,

(a) need not state that the property therein described
congsists of property additions; but in lieu thereof shall state
that such property is fixed property; and

(b) shall omit the statement required by paragraphs (2)
and (4) of said Section 1(b) |and in lieu thereof shall state
that no portion of such property has theretofore been in-
cluded in any certificate filed; pursuant to the provisions of
this Section 7 and that the construction or acquisition of
such property was desirable in the conduct of the business
of the Company.
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No cash shall be withdrawn from the trust estate pursuant to
this Bection 7 on the basis of property subject to an unfunded
prior lien, unless the cash being withdrawn was deposited upon

the release of property subject to an unfunded prior lien.

SecrioN 8. Any moneys held by the Trustee as a part of the
trust estate (other than moneys held on account of prior lien
bonds or judgment liens), and not paid over to the Company
pursuant to the other provisions of this Article VIII, shall, at
the election and in accordance with the request of the Company,
evidenced by a certified resolution, be applied by the Trustee from
time to time to the purchase of Bonds outstanding hereunder
(of such series and within such limitations as to price as may
be specified in the resolution) or to the redemption of such
Bonds in accordance with the terms thereof. The Trustee shall
make the purchases of the Bonds in such manner as it may
deem proper, but at prices not in excess of those gpecified in
the resolution. Any particular moneys in excess of $25,000 held
by the Trustee as a part of the trust estate (other than moneys
held on account of prior lien bonds or judgment liens), which
shall not have been withdrawn within a period of three years
after the date of deposit, shall be applied forthwith by the
Trustee to the purchase or redemption, at its election, of Bonds
of such series as may be selected by the Trustee in its dis-
cretion, but only in case of failure of the Company to deliver
to the Trustee, in accordance with this Section 8, a certified reso-
lution specifying a series of Bonds so to be purchased or redeemed.
The Trustee shall not, unless the Company shall otherwise anthor-
ize, purchase Bonds at a price or prices exceeding the redemp-
tion price thereof prevailing at the time and acerued interest to
the next interest date, or if not redeemable, at a price or prices
exceeding the principal amount thereof and accrued interest to
the next interest date. Unless all or substantially all of the
properties of the Company (other than obligations and cash held
by the Trustee) shall have been released from the lien hereof, the
Trustee may purchase from the Company Bonds which have
theretofore been issued by the Company and reacquired by it.
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Upon the purchase or redemption by the Trustee of any Bonds
pursuant to the provisions of this Section:

(¢) The Company shall pay to the Trustee all interest
up to but not including the day of purchase or redemption,
as the case may be, on all Bonds so purchased or redeemed,
together with an amount by Wthh the aggregate purchase or
redemption price (excluding jinterest) paid by the Trustee
exceeds the aggregate principal amount of the Bonds pur-
chased or redeemed. The cost of all advertising or publish-
ing shall be paid by the Company, or, if paid by the Trustee,
shall forthwith be paid to it by the Company upon demand;
and

(b) The Trustee shall pay to or upon the order of the
Treasurer or an Assistant Tr:easurer of the Cowpany, from
any moneys held by the Trusltee as part of the trust estate,
an amount equal to the amoulilt by which the aggregate prin-
cipal amount of Bonds purcha{msed exceeds the aggregate pur-
chase price (less interest) paid by the Trustee for such

Bonds.

In case all or substantially atll| of the properties of the Com-
pany (other than obligations and cash held by the Trustee) shall
have been released from the lien hereof, no payment shall be made
to the Company by the Trustee pu;rsuant to the provisions of this
Section until all of the Bonds (other than Bonds held by the
Company) shall have been paid, redeemed or otherwise retired.

All Bonds purchased by or delivered to the Trustee under the
provisions of this Section 8, togethler with the unmatured coupons
thereto appertaining shall be forthwith canceled upon receipt

thereof by the Trustee.

SecTioN 9. The Company may, at any time at its election
(whetherA at or prior to the mafurity or the redemption date
of the particular Bonds), deposit| cash with the Trustee for the
payment at maturity or on redemptlon of all the Bonds and
coupons.or of any part thereof spec1ﬁed by the Company at the
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time of such deposit. Any moneys so deposited by the Com-
pany shall not be included in the trust estate but shall be re-
ceived by the Trustee for the account of the holders of the Bonds
and coupons to be so paid or redeemed and shall be paid to
them, respectively, at maturity or on the redemption date, upon
the presentation or surrender of their Bonds and coupons, to-
gether, in the case of Bonds called for redemption, with all
unmatured coupons appertaining thereto. Upon surrender by the
Company from time to time to the Trustee for cancellation prior -
to such maturity or redemption date, as the case may be, of any
of the Bonds, with all unmatured coupons appertaining thereto,
against which such deposit shall have been made, the Company
shall be entitled to receive from the Trustee the cash held in
respect of such Bonds and coupons so surrendered.

Any moneys so deposited with the Trustee by the Company
for the payment or redemption of Bonds and coupons and re-
maining unclaimed by the bearers or registered owners of Bonds
or the bearers of the coupons for six years after the date of
each such maturity or redemption shall, upon the written re-
quest of the Company therefor, be repaid by the Trustee to
the Company upon its written receipt therefor, and such bearers
or registered owners of the Bonds and holders of the coupons
shall thereafter be entitled to look only to the Company for pay-
ment thereof. The Trustee, before being required to make any
such payment to the Company, may at the expense of the Com-
pany cause a notice to be published once in an authorized news-
paper in each city in which the Bonds and coupons are payable,
stating that such moneys remain unclaimed as aforesaid and that
after a date stated therein they will be returned to the Company;
but the Trustee shall be under no duty to cause such notice to be
published. :

SectionN 10. Any moneys held by the Trustee as a part of the
trust estate, may at the request of the Company, evidenced by a
certified resolution, be invested or reinvested by the Trustee in
any bonds or other obligations of the United States of America
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designated by the Company, and not disapproved by the Trustee,
which as to principal and interest constitute direct obligations of
the United States of America; blllt the Trustee shall not be re-
quired to make any such investment after it has canceled and
discharged the lien of this Indenture in accordance with Article
XVI hereof. Until an event of |default hereunder shall occur
and be continuing, any interest on such bonds, obligations and
securities which may be received by the Trustee shall be forth-
with paid to the Company. Such bonds, obligations and securi-
ties shall be held by the Trustee as a part of the trust estate;
but, upon a like request of the Company or at any time when
the Trustee in its discretion shall deem such action advisable, the
Trustee shall sell all or any designated part of the same and
the proceeds of such sale shall be/held by the Trustee subject to
the same provisions hereof as the cash used by it to purchase the
bonds or other obligations so sold. In case the net proceeds (ex-
clusive of interest) realized upon}any sale shall amount to less
than the amount invested by the Trustee in the purchase of the
bonds or other obligations so sold, the Trustee shall within five
days after such sale notify the Company in writing thereof and
within five days thereafter the Company shall pay to the Trustee
the amount of the difference between such purchase price and the
amount so realized, and the amounts so paid shall be held by
the Trustee in like manner and subject to the same conditions
as the proceeds realized upon such sale.

Whenever the Company, upon |any application for which pro-
vigion is made in this Indenture iin respect to the withdrawal of
cash held by the Trustee, shall blecome entitled to the payment
to it by the Trustee of any moneys theretofore deposited with or
then held by the Trustee under|this Indenture, the Company
ghall accept bonds or other obligations held by the Trustee as
part of the trust estate pursuant t;o this Section 10, to the extent
that such bonds or other obligations shall be tendered to it by
the Trustee in lieu of cash; and such bonds or other obligations
shall be accepted in lieu of such cash at the cost thereof to the

trust estate.
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SecTioN 11. Except as otherwise expressly permitted by this
Section 11, no cash held by the Trustee as a part of the trust
estate shall be paid over to the Company or applied to the pur-
chase or redemption of Bonds pursuant to this Article VIII, if
the Company is to the knowledge of the Trustee in default here-
under; and the Company shall furnish to the Trustee, in connec-
tion with each application pursuant to this Article VIII, an
officers’ certificate stating that the Company is not, and by the
making or granting of the application will not be, in default in
the performance of any of the terms or covenants of this Inden-
ture. In ease the trust estate shall be in the possession of one or
more receivers lawfully appointed or of a trustee in bankruptcy
or reorganization proceedings (including a trustee or trustees
appointed under the provisions of Chapter X of An Act to estab-
lish a uniform system of bankruptcy throughout the United States,
approved July 1, 1898, as amended) or of assignees for the benefit
of creditors, the powers by this Article VIII conferred upon the
Company with respect to the withdrawal of moneys on the basis
of property additions, and with respect to the application of
moneys held by the Trustee on account of judgment liens or prior
lien bonds to the payment, cancellation and discharge of the re-
spective judgment liens or prior liens with respect to which such
moneys were deposited, may be exercised by such receivers, trus-
tees or assignees, with the approval of the Trustee, regardless of
whether or not the Company is in default hereunder, and in such
event a writing signed by such receivers, trustees or assignees,
may be received by the Trustee in lieu of any certified resolution
required by the provisions of this Article, and such receivers, trus-
tees or assignees may make any certificate required by this Article
to be made by an officer or officers of the Company. If the Trus-
tee hereunder shall be in possession of the trust estate under
any provision of this Indenture, then all such powers by this
Article conferred upon the Company may be exercised by the
Trustee in its discretion.
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b ARTICLE IX.
REMEDIES UPON DEFAULT.
SEcTION 1. In case any one or more of the following events

(herein called “events of default)) shall happen and be continu-
ing, that is to say:

(@) Default shall be made in the due and punctual pay-
ment of the principal of an:y Bond when and as the same
shall become due and payable whether at maturity or other-
wise;

(b) Default 'shall be ma<.1e in the due and punectual pay-
ment of any instalment of interest on any Bond or in the due
and punctual payment or satisfaction of any sinking fund
obligation, when and as such interest instalment or sinking
fund obligation, as the case may be, shall become due and
payable as in such Bond or|in this Indenture or any inden-
ture supplemental hereto expressed, and such default shall

continue for a period of thi1|'ty days;

(c) Default shall be made by the Company in the per-
formance or observance of any other of the covenants, agree-
ments or conditions on its part in this Indenture or any in-
denture supplemental hereto or in the Bonds contained, and
such ‘default shall continue for a period of sixty days after
written notice to the Company by the Trustee or by not less

than fifteen per cent. (15%) of the Bondholders;

- (@) Default shall be made in the due and punctual pay-
ment of the principal of any of the prior lien bonds, when and
as the same shall become duels and payable, either at maturity
thereof, by declaration or otherwise, or default shall be made
in the due and punctual paynllent of any instalment of interest
on any prior lien bonds when and as the same shall become
due and payable and such default shall continue beyond the
period of grace, if any, spe‘ciﬁed in the prior lien securing
said prior lien bonds;
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(e} If the Company shall (1) admit in writing its inabil-
ity to pay its debts generally as they become due, (2) file a
petition in bankruptcy, (3) make an assignment for the
benefit of its creditors, (4) consent to the appointment of a
‘receiver of itself or of the whole or any substantial part of
the trust estate, or (5) om a petition in bankruptcy filed
against the Company, be adjudicated a bankrupt;

(f) If an order, judgment or decree shall be entered by
any court of competent jurisdiction appointing, without the
consent of the Company, a receiver of the Company or of the
whole or any substantial part of the trust estate, and such
order, judgment or decree shall not be vacated or set aside
or stayed within ninety days from the date of such appoint-
ment;

(¢) If the Company shall (1) file a petition under the
provigsions of Chapter X of An Act to establish a uniform
system of bankruptey throughout the United States, approved
July 1, 1898, as amended, or (2) file an answer seeking the
relief provided in said Chapter X;

(h) If a court of competent jurisdiction shall enter an
order, judgment or decree approving a petition filed against
the Company under the provisions of said Chapter X, and
such order, judgment or decree shall not be vacated or set
aside or stayed within sixty days from the date of the entry
of such order, judgment or decree; or

(1) If, under the provisions of any other law for the
relief or aid of debtors, any court of competent jurisdiction
shall assume custody or eontrol of the Company or of the
whole or any substantial part of the trust estate, and such
custody or control shall not be terminated within sixty days
from the date of assumption of such custody or control; or

(7) If final judgment for the payment of money in excess
of One hundred thousand dollars shall be rendered against
the Company and the Company shall not discharge the same
or provide for its discharge in accordance with ity terms or
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procure a stay of execution thereon within thirty days from
the entry thereof or shall not within said period of thirty
days, or such longer period during which execution on such
judgment shall have been stayed, appeal therefrom or from
the order, decree or process upon which or pursuant to which
said judgment shall have been granted, passed or entered
and cause the execution thereof to be stayed during such
appeal;

then, and in each and every such case, the Trustee may, in its
discretion and, upon written req:uest of not less than twenty-five
per cent. (25%) of the Bondholders, shall by notice in writing
delivered to the Company declalu-e the principal amount of all
Bonds, if not already due and jpayable, to be immediately due
and payable; and upon any suc]:1 declaration all Bonds shall be-
come and be immediately due and payable, anything in this Inden-
ture or in any of the Bonds contained to the contrary notwith-
standing. This provision, howe:ver, is subject to the condition
that, if at any time after the principal of the Bonds shall have
been so declared due and payable and prior to the date of matur-
ity thereof as stated in the Bond,s and before any sale of the trust
estate shall have been made, all larrears of interest upon all such
Bonds (with interest at the ratLT specified in such Bonds on any
overdue instalment of interest and the expenses of the Trustee,
its agents and attorneys) shall’either be paid by the Company
or be collected and paid out of Ithe trust estate, and all defaults
as aforesaid (other than the payment of principal which has been
g0 declared due and payable) shall have been made good or se-
cured to the satisfaction of the |Trustee or provision deemed by
the Trustee to be adequate shall be made therefor, then, and in
every such case, a majority of the Bondholders may waive such
default and its consequences and rescind such declaration; but no
such waiver shall extend to or affect any subsequent default or

impair or exhaust any right or power consequent thereon.

SectioN 2. The Company agrees, to the full extent that it
‘may lawfully so agree, that if an event of default shall happen
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and be continuing, the Company upon demand of the Trustee
shall forthwith surrender to the Trustee the possession of, and
it shall be lawful for the Trustee, by such officer or agent as it
may appoint, to enter and take possession of all of the trust estate
and to hold, operate and manage the trust estate and from time
to time make all necessary repairs and such alteratioms, addi-
tions, advances and improvements as it may deem wise; and to
receive the rents, income and profits thereof and use the same to
pay all proper costs and expenses of o taking, holding and man-
aging the trust estate, including reasonable compensation to the
Trustee, its agents and attorneys, and all charges of the Trustee
hereunder and any taxes and assessments and other charges prior
to the lien of this Indenture which the Trustee may deem it wise
to pay and all expenses of such repairs, additions and improve-
ments, and, subject to Section 2 of Article IV, to apply the re-
mainder of the moneys so received by it as follows:

(¢) in case the principal of any of the Bonds shall not
have become due, to the payment of the interest in default,
in the order of the maturity of the instalments of such
interest, with interest at the rate specified in such Bonds on
the overdue instalments thereof; such payments to be made

-~ ratably to the persons or parties entitled thereto, without
discrimination or preference; or

(b) in case the principal of any of the Bonds shall have
become due, by declaration or otherwise, first to the pay-
ment of accrued interest in the order of the maturity of the
instalments thereof with interest at the rate specified in
such Bonds on the overdue instalments thereof, and next to
the payment of the principal of all Bonds then due; such
payments to be made ratably to the persons or parties en-
titled thereto, without discrimination or preference.

Whenever all that is due upon such interest instalments and
upon the principal of such Bonds, and under any of the terms
of this Indenture, shall have been paid and all defaults made
good, the Trustee shall surrender possession to the Company,
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_its successors or assigns. The same right of entry, however, shall
exist upon any subsequent default

SEcTION 3. If an event of deifault shall happen and be con-
tinuing, then, and in every such case, the Trustee may, if and to
the extent permitted by law, by |such officer or agent as it may
appoint, with or without entry, sell the trust estate as an
entirety or in such parcels as the holders of a majority of the
Bondholders shall in writing request, or, in the absence of such
request, as the Trustee may deter;mine, at public auction at some
convenient place in the City of M;ilwaukee, ‘Wisconsin, or at such
other place or places as may be required by law, having first pub-
lished notice of such sale in an authorized newspaper in the City
of Milwaukee, Wisconsin, and in an authorized newspaper in each
of the cities in which the prmclpal of any of the Bonds is payable,
at least once in each of four succlesswe calendar weeks preceding
such sale, and having given any other notice which may be
required by law; and from time to time to adjourn such sale in its
discretion by announcement at the time and place appointed for

such sale or for such adjourned sale or sales without further notice

except such as may be required
make or deliver to the purchaser
cient deed or deeds for the same.
are hereby irrevocably appointed
of the Company, in its name an

conveyances, assignments and tr

by law; and upon such sale to
or purchasers a good and suffi-
The Trustee and its successors
| the true and lawful attorneys
1d stead, to make all necessary
ansfers of property thus sold;

and for that purpose it and they may execute all necessary deeds,
bills of sale and instruments of assignment and transfer, and may
substitute one or more persons, firms or corporations with like
power, the Company hereby ratifying and confirming all that its
said attorneys, or such substitute or substitutes, shall lawfully do
by virtue hereof. Nevertheless, iif so requested by the Trustee or
by any purchaser, the Company shall ratify and confirm any such
gale or transfer by executing and delivering to the Trustee or
to such purchaser or purchasers all proper conveyances, assign-
ments, instruments of transfer, and releases as may be designated
in any such request.




Remedies Upon Default.
Article IX, Sections 4, 5 and 6.

151

The provigions of thiz Article IX are subject to the condition
that none of the Railway Company bonds shall, in the event of
the happening and continuing of an event of default, be sold or
become the property of the holders of the Bonds, either directly
or through a trustee for their henefit, except at or through publie
sale, notice whereof shall be published in an authorized news-
paper at the place of sale once a week for not less than three
successive weeks prior to such sale and that such sale shall be
made at a price or prices to be approved by the Public Service
Commission of Wisconsin.

SpcrioNn 4. If an event of default shall happen and be con-
tinuing,. then, and in every such case, the Trustee may in its
discretion, and shall, at the request in writing of not less than
twenty-five per cent. (25%) of the Bondholders and upon being
indemnified to its satisfaction, proceed by suit or suits at law
or in equity or by any other appropriate remedy to enforce pay-
ment of the Bonds and to foreclose this mortgage and to sell the
trust estate under a judgment or decree of a court or courts of
competent jurisdiction, or by the enforcement of any other appro-
priate legal or equitable remedy as the Trustee, being advised
by counsel, shall deem most effectnal to protect and enforce any
of its rights or any of the rights of the Bondholders.

Secmon 5. Upon any sale being made either under the power
of sale hereby given or under judgment or decree in any judicial
proceedings for foreclosure or otherwise for the enforcement of
this Indenture, the principal of all Bonds, if not previously due,
and the interest accrued thereon, shall at once become and be
immediately due and payable.

Szorion 6. Upon any sale, whether made under the power of
sale hereby given or by virtue of judicial proceedings, the whole
of the trust estate shall be sold in one parcel as an entirety, unless.
such sale as an entirety, in the judgment of the Trustee, shall be
impracticable by reason of some statute or other cause, or unless
a majority of the Bondholders shall in writing request the Trus-
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tee to cause the trust estate to be sold in parcels, in which case
the sale shall be made in such parcels and in such order as may
be specified in such request, but, if not so specified, as the Trus-
tee in its discretion shall deem most expedient in the interest of
the Bondholders. The Company, to the full extent that it may

lawfully do so, for itself, and for
- under it, hereby expressly waives
the trust estate or any part ther
closure, sale or other enforcement

all who may claim through or
and releases all right to have
eof marshalled upon any fore-
hereof, and the Trustee, or any

court in which the foreclosure of this Indenture or the administra-

tion of the trust hereby created is
aforesaid to sell the entire trust
parcel.

Upon any sale, whether made

given or by virtue of judicial pr

Bondholders or the Trustee may

sought, shall have the right as
estate as a whole in a single

under the power of sale hereby
oceedings, any Bondholder or
bid for and purchase the mort-

gaged property, and upon compliance with the terms of sale, may
hold, retain and possess and dispese of such property in their or
its own absolute right without f1'1rther accountability; and any
purchaser at any such sale may, in paying the purchase money,
turn in any of the Bonds and coupons in lieu of cash to the
amount which shall, upon distribution of the net proceeds of
such sale, be payable thereon, subject, however, to the provisions
with respect to extended, pledged and transferred coupons con-
tained in Section 2 of Article IV. Said Bonds and coupons, in
case the amount so payable thereon shall be less than the amount

due thereon, shall be returned to

properly stamped to show partial

Upon any sale, whether made
given or by virtue of judicial proc
tee, or of the officer making a s
shall be a sufficient discharge to

the holders thereof after being
payment.

under the power of sale hereby
eedings, the receipt of the Trus-
|ale under judicial proceedings,

the purchaser or purchasers at

any sale for his or their purchase money, and such purchaser or
purchasers, his or their assigns or personal representative, shall
not, after paying such purchase money and receiving such receipt

of the Trustee or of such officer t‘lherefor, be obliged to see to the
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application of such purclase money, or be in any wise answerable
for any loss, misapplication or non-application thereof.

‘Any such sale, whether under any power of sale hereby given
or by virtue of judicial proceedings, shall operate to divest all
right, title, interest, ¢laim and demand whatsoever, either at law
or in equity, of the Company, in and to the property sold, and
shall be a perpetual bar both at law and in equity, against the
Company, its successors and assigns, and against any and all
persons claiming or to c¢laim the property sold or any part thereof
from, through or under the Company, its successors or assigns.

SecrioNn 7. The proceeds of any sale, whether made under any
power of sale herein granted or pursuant to judicial proceedings,
together with any other sums which then may be held by the
Trustee under any of the provisions of this Indenture as part of
the trust estate, shall be applied as follows:

Firsgt: To the payment of the costs and expenses of such
gale, including a reasonable compensation to the Trustee,
its agents, attorneys and counsel, and of all necessary or
proper expenses, liabilities and advances made or incurred
by the Trustee under this Indenture, and to the payment of
all taxes, assessments or liens superior to the lien of this
Indenture, except any taxes, assessments or other superior
liens subject to which such sale shall have been made;

Second: To the payment of the whole amount then owing
or unpaid upon the Bonds for principal and interest, with
interest at the rate specified in such Bonds on overdue prin-
cipal and overdue instalments of interest, and, in case such
proceeds shall be insufficient to pay in full the whole amount
so due and unpaid upon the Bonds, then to the payment of
such principal and interest ratably, without preference or
priority of principal over interest, or of interest over prinei-
pal, or of any instalment of interest over any other instal-
ment of interest, subject, however, to Section 2 of Article IV.
Such payments shall be made on the date fixed therefor by
the Trustee, nupon presentation of the several Bonds and
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coupons and stamping theretlm the amount paid, if such
Bonds be only partly paid, and upon surrender and cancella-
tion thereof if fully paid; and ’

Third: All surplus then rpmaining to the Company, its
successors or assigns, or to whomsoever may be lawfully en-

titled to receive the same, or Ias a court of competent juris-
diction may direct.

SectIioN 8. In case

(@) default shall be made|in the payment of any instal-
ment of interest on any Bond, when and as the same shall
become due and payable, and such default shall have con-
tinued for a period of thirty days; or

~ (b) default shall be made ;n the payment of the principal

of any Bond, when the same slhall have become due and pay-
able, whether at maturity thereof or by declaration as author-
ized in Section 1 of this Article, or upon a sale as provided
in Section 5 of this Article, or; otherwise;

then, upon demand of the Trustee, the Company will pay to the
Trustee, for the benefit of the holdiers of the Bonds and coupons,
the whole amount then due and payable on all such Bonds and
coupons, for interest or principal; or both, as the case may be,
with interest at the rate specified in such Bonds upon the overdue
principal and the overdue instalme:nts of interest, and, in case the
Company shall fail to pay the same forthwith upon such demand,
the Trustee, in its own name and |as trustee of an express trust,
shall be entitled to recover judgment against the Company for
the whole amount so due and unpaid.

The Trustee shall, if permitted by law, be entitled to recover
judgment as aforesaid either before or after or during the pend-
ency of any proceedings for the enforcement of the lien of this
Indenture upon the trust estate, and in the case of a sale of the
trust estate and of the application of the proceeds of sale to the

payment of the indebtedness hereby secured, the Trustee, in its
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own name and as trustee of an express trust, shall be entitled to
enforce payment of and to receive all amounts then remaining due
and unpaid upon any and all of the Bonds and coupons, for the
benefit of the holders thereof, and shall be entitled to recover
judgment for any portion of the indebtedness remaining unpaid,
with interest, as aforesaid. No recovery of any such judgment by
the Trustee, and no levy of any execution under any such judg-
ment upon the trust estate or any part thereof, or upon any other
property, shall in any manner or to any extent affect the lien of
this Indenture upon the trust estate or any part thereof, or any
rights, powers or remedies of the Trustee hereunder, or any lien,
rights, powers or remedies of the holders of the Bonds, but such
Hen, rights, powers and remedies shall continue unimpaired as
before.

Any moneys collected by the Trustee under this Section shall
be applied by the Trustee towards payment of the amounts then
due and unpaid upon such Bonds and coupons in respect whereof
such moneys shall have been collected, ratably and without any
preference or priority of any kind (except as provided in Section
2 of Article IV), according to the amounts due and payable upon
such Bonds and coupons, respectively, at the date fixed by the
Trustee for the distribution of such moneys, upon presentation
of the several Bonds and coupons and stamping such payment
thereon, if partly paid, and upon surrender and ecancellation
thereof, if fully paid. '

SecroN 9. If an event of default shall happen and be con-
tinuing and upon filing a bill in equity or other commencement
of judicial proceedings to enforece the rights of the Trustee
and of the Bondholders, the Trustee as a matter of right shall, to
the extent permitted by law, be entitled to the appointment of a
receiver or receivers of the trust estate and of the income, rents,
issues and profits thereof pending such proceedings, with such
powers as the court making such appointment shall confer, but
potwithstanding the appointment of any receiver the Trustee
shall be entitled to retain possession and control of any property
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deposited or pledged with it hereunder or agreed or provided to
be delivered or deposited or pledged with it hereunder.

SecrioN 10. The Company agrees, to the full extent that it
may lawfully so agree, that in case of a default on its part, as
aforesaid, neither the Company nor any one claiming through or
under it shall or will set up, claim or seek to take advantage of
any appraisement, valuation, stay, extension or redemption laws
now or hereafter in force in any locahty where any property sub-
ject to the lien hereof may be situated, in order to prevent or
hinder the enforcement or foreclosure of this Indenture, the abso-
lute sale of the trust estate or anly portion thereof, or the final
and absolute putting into possession thereof, immediately after
such sale, of the purchaser or purl-chasers thereat, and the Com-
pany, to the full extent that it may lawfully do so, for itself, and
all who may claim through or under it, hereby waives the benefit
of all such laws.

SpoTioN 11. Anything in this Indenture to the contrary not-
withstanding, a majority of the Bondholders shall have the right,
by an instrument in writing executed and delivered to the Trus-
tee, to direct the manner and place of conducting all proceedings
to be taken for any sale of the trust estate, or any portion thereof,
or for the foreclosure of this Ind(lanture, or for the appointment
of a receiver, or any other proceedings hereunder; but none of
the Bondholders shall have any right or power to involve the
Trustee in any personal liability of any kind to anybody without
first and from time to time indemnifying it to its satisfaction.

SeEcTION 12. No holder of any Bond or coupon shall have
the right to institute any suit, action or proceeding in equity
or at law for the foreclosure of this Indenture, or for the execu-
tion of any trust or power hereof, or for the appointment of
a receiver, or for the enforcement|of any other remedy under or
upon this Indenture, unless such| holder previously shall have
given to the Trustee written notice of some existing default

and of the continuance thereof, jas hereinbefore provided, nor
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unless also, twenty-five per cent. (25%) of the Bondholders shall
have made written request upon the Trustee and shall have
afforded to it a reasonable opportunity, either to proceed to
exercise the powers hereinbefore granted, or to institute such
action, suit or proceeding in its own name, nor, unless, also,
such helder or holders shall have offered to the Trustee security
and indemnity satisfactory to it against the costs, expenses
and liabilities to be incurred therein or thereby, and the Trus-
tee shall have refused or neglected to comply with such request
within a reasonable time; and such notification, request and offer
of indemnity are hereby declared, in every such case, at the op-
tion of the Trustee, to be conditions precedent to the execution
of the powers and trusts of this Indenture and to any action or
cause of action for foreclosure or for the appointment of a re-
ceiver, or for any other remedy hereunder; it being understood
and intended that no one or more holders of Bonds or coupons
shall have any right in any manner whatever herennder or under
the Bonds or coupons by his or their action to affect, disturb or
prejudice the lien of this Indenture or to enforce any right here-
under, except in the manner herein provided, and that all pro-
ceedings hereunder, at law or in equity, shall be instituted, had
and maintained in the manner herein provided and for the ratable
benefit of all holders of such Bonds and coupons. Nothing herein
contained shall, however, affect or impair the right of any Bond-
holder, which is absolute and unconditional, to enforce the pay-
ment of the principal and interest of his Bonds at and after the
maturity of such principal or interest, or the obligation of the
Company, which is also absolute and unconditional, to pay the
principal of and interest on each of the Bonds to the respective
holders thereof at the time and place in the Bonds and coupons
expressed.

Speron 13. In case the Trustee shall have proceeded to
enfofce any right under this Indenture by foreclosure, entry or
otherwise and such proceedings shall have been discontinued
or abandoned for any reason, or shall have heen determined
adversely to the Trustee, then, and in every such case, the Com-
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pany and the Trustee shall be restored to their former positions
and rights hereunder in respect to|the trust estate, and all rights,
remedies and powers of the Trustee shall contmue as though no
such proceedings had been taken.

SeEcTIoN 14. All rights of action under this Indenture, or
under any of the Bonds, enforceable by the Trustee, may be
enforced by the Trustee without [the possession of any of such
Bonds or the coupons thereunto| belonging, or the production
thereof on the trial or other proceedings relative thereto, and
any such suit or proceedings instituted by the Trustee shall be
brought in its own name for the ratable benefit of the holders
-of the Bonds and couponmns, subject to the provisions of this
Indenture.

SrcTioN 15. The Trustee shai'll be entitled and empowered
either in its own name or as trustee of an express trust, or as
attorney-in-fact for the holders of the Bonds and the holders of
the coupons, or in any one or more of such capacities, to file such
proof of debt, amendment of pr(l)of of debt, claim, petition or
other document as may be necessary or advisable in order to have
the claims of the Trustee and of| the holders of the Bonds and
of the coupons allowed in any equity receivership, insolvency,
bankruptcy, liquidation, readjustment, reorganization or other
similar proceedings relative to th’e Company or its creditors or
affecting its property. The Trulstee is hereby irrevocably ap-
pointed (and the successive respective holders of the Bonds and
of the coupons by taking and holding the same shall be conclu-
sively deemed to have so appointed the Trustee) the true and
lawful attorney-in-fact of the respective holders of the Bonds
and of the coupons, with authority to make and file in the respeec-
tive names of the holders of the Bonds or of the coupons, or on
behalf of the holders of the Bonds or of the coupons as a class,
subject to deduction from any such claims of the amounts of any
claims filed by any of the holders|of the Bonds or of the coupons
themselves, any proof of debt, amendment of proof of debt, claims,

petition or other documents in any such proceedings and to receive
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payment of any sums becoming distributable on account thereof,
and to execute any other papers and documents and to do and
perform any and all acts and things for and on behalf of such
holders of the Bonds and of the coupons, as may be necessary or
advisable in the opinion of the Trustee in order to have the respec-
tive claims of the Trustee and of the holders of the Bonds and of
the coupons against the Company or its property allowed in any
such proceeding, and to receive payment of or on account of such
claims ; provided, however, that nothing contained in this Inden-
ture shall be deemed to give to the Trustee any right to accept
or consent to any plan of reorganization or otherwise by action
of any character in any such proceeding to waive or change in any
way any right of any Bondholder.

Secrton 16. No delay or omission of the Trustee or of the
Bondholders to exercise any right or power accruing upon any
event of default shall impair any such right or power or shall
be construed to be a waiver of any such default or acquiescence
therein; and every .right and power given by this Article to the
Trustee may be exercised from time to time and as often as may
be deemed expedient by the Trustee.

SecTIoN 17. No Bonds owned or held by, for the account of or
for the benefit of, the Company (other than Bonds pledged to
secure any obligation) shall be deemed outstanding for the pur-
pose of any caleulation of outstanding Bonds provided for in this
Article IX or any payment or distribution provided for in this
Article IX. Bonds owned or held by, for the account of or the
benefit of, the Company, which have been pledged to secure an
obligation, shall be deemed outstanding for the purpose of any
calculation of outstanding Bonds provided for in this Article IX
and for the purpose of any payment or distribution provided for
in this Article IX.
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ARTICLE X.

EvIDENCE oF RIGHTS OF BONDHOLDERS.

Any demand, request, consent or other instrument, which
this Indenture may require or permit to be signed and executed
by the Bondholders, may be in any number of concurrent instru-
ments of similar tenor and may ’be signed or executed by such
Bondholders in person or by attorney appointed in writing. Proof
of the execution of any such demand, request, consent or other
instrument, or of a writing appo%nting any such attorney, or of
the holding by any person of the Bonds or coupons, shall be suffi-
cient for any purpose of this Indenture if made in the following
manner:

(a) The fact and date Olf the execution by any person
of such demand, request, consent or other instrument or writ-
ing may be proved by the certificate of any notary publie, or
other officer authorized to take acknowledgments of deeds
to be recorded in any state, tlllat the person signing the same
acknowledged to him the execution thereof, or by an affidavit
of a witness of such execution;

(b) The amount of Bondls transferable by delivery held
by any person executing such demand, request, consent or
other instrument as a Bondholder, and the issue and serial
numbers thereof, held by such person, and the date of his
holding the same, may be prowlred by a certificate of ownership
executed by such person if such person is an insurance com-
pany or, if such person is not an insurance company, by a
certificate executed by any trust company, bank, banker or
other depositary wheresoever 'situated, if such certificate shall
be deemed by the Trustee to be satisfactory, showing that
at the date therein mentiomlzd such person had on deposit
with such depositary the Bonds described in such certificate.
The Trustee may assume 1:heI continuance of any such own-
ership unless and until it receives proof, satisfactory to it,

to the contrary.
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The Trustee may nevertheless in its discretion require fur-
ther proof in cases where it deems further proof desirable. The
ownership of coupon Bonds registered as to principal and of reg-
istered Bonds without coupons shall be proved by the registry
books.

The Trustee shall not be bound to recognize any person as a
Bondholder unless and until his title to the Bonds held by him is
proved in the manner in this Article provided.

Subject to the provisions of Article XV, any demand, request
or consent of the holder of any Bond shall bind all future holders
of the same Bond in respect of anything done or suffered by the
Company or Trustee in pursuance thereof.

ARTICLE XI.

TMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS AND
DigecToRs.

No recourse shall be had for the payment of the principal of,
or the interest on, any Bond, or for any claim based thereon or
-on this Indenture or any indenture supplemental hereto, against
any incorporator or against any stockhelder, director or officer,
past, present or future, of the Company, or of any predecessor
or successor corporation, as such, either directly or through the
Company or any such predecessor or successor corporation,
whether by virtue of any constitution, statute or rule of law or by
the enforecement of any assessment or penalty or otherwise, all
guch liability, whether at common law, in equity, by any eonstitu-
tion, statute or otherwise, of incorporators, stockholders, directors
or officers being released as a condition of and consideration for
the execution of this Indenture and of the issue of the Bonds and
coupons.
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ARTICLE XII.

CONSOLIDATION, MERGER AND SALE.

SECTION 1. Nothing in this Indenture contained, or in any
Bond secured hereby, shall prevent the consolidation with the
Company or the merger into the|Company of any other corpora-
tion or prevent any merger of the Company into any other corpo-
ration or prevent the sale or lease by the Company of its property
as an entirety or substantially as|an entirety upon the terms here-
inafter set forth; provided that:

(@) any such consolidation or merger or sale or lease
shall be on such terms as not to impair the lien and security
of this Indenture upon any|part of the trust estate or any
of the rights and powers of [the Trustee or of the holders of
the Bonds; '

(b) in case of any such consolidation, merger into an-
other corporation or sale:

(1) the principal amount of indebtedness which is
outstanding immediately after such consolidation, mer-
ger or sale and which “;rill be secured by a lien or liens
on the properties of suclT other corporation, other than a
lien or liens either junior to the lien of this Indenture
or constitutihg -funded| prior liens, shall not exceed
seventy per cent. (70%) of the fair value of the prop-
erty of the nature of }property additions then owned
by such other corporation, without limitation as to the
date of acquisition, as stated in an independent engineer’s

- certificate to be filed with the Trustee prior to or sim-
ultaneously with such consolidation, merger or sale, or
the cost to such other corporation of such properties, if
such cost is lower; and

(2) the met earningsl, of such other corporation avail-
able for interest and property retirement appropriations
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" (determined in the manner provided in Article I) for
any twelve consecutive calendar months during the
period of fifteen calendar months immediately preceding
the first day of the month in which such consolidation,
merger or sale is to be made, shall have amounted in
the aggregate to at least the greater of twice the amount
of the annual interest charges on, or ten per cent. (10%)
of the principal amount of, (i) all indebtedness secured
by such liens on the properties of such other corporation
which will be outstanding immediately after such consoli-
tion, merger or sale, and (4i) all other indebtedness of
such other corporation maturing more than one year from
the date of creation thereof which will be outstanding im-
mediately after such consolidation, merger or sale, in case
such other corporation shall not, simultaneously with
such consolidation, merger or sale, execute and deliver
to the Trustee and cause to be recorded a supplemental
indenture subjecting to the lien of the Indenture all prop-
erty and franchises then owned and which may thereafter
be acquired by such successor corporation (other than
property of the character described in the granting
clauses hereof as excepted property);

(e) upon any such consolidation, merger or sale, the
due and punctual payment of the principal and interest of
all Bonds at the time outstanding according to their tenor,
and, subject to the provisions of Section 3 of this Article, the
due and punctual performance and observance of all the
covenants and conditions of this Indenture shall, by supple-
mental indenture and as a condition of any such consolida-
tion or merger or as a consideration for any such sale, be
expressly assumed by the suecessor corporation formed by or
resulting from any such merger or consolidation or to which
such sale shall have been made; and

~ (d) any such lease shall be made expressly subject to
immediate termination by the Trustee at any time when
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any event of default, as specified in Section 1 of Article IX,
shall have happened and be c'ontinuing, and also by the pur-
chaser of the property so leased at any sale thereof hereunder,
whether such sale be made under the power of sale hereby
conferred or under judicial p{'oceedings.

SECTION 2. Every successor corporation resulting from a con-
solidation of the Company with another corporation or a merger
of the Company into another corporation or the sale by the Com-
pany of all or substantially all of its property as an entirety to
another corporation, all on the terms set forth in Section 1 of
this Artiele XII, shall upon executing, acknowledging and de-
livering to the Trustee, and causing to be recorded and filed, as
required by Section 10 of Article IV, an indenture supplemental
hereto, as provided in Section 1 of this Article, in form satisfac-

“tory to the Trustee, succeed to and be substituted for the Company
with the same effect as if it had lbeen named herein as the party
of the first part. Such successor corporation may thereupon
cause to be signed, either in its own name or in the name of the
Company, with such suitable reference, if any, to such consoli-
dation, merger or sale as may be required by the Trustee, any
or all of the Bonds which shall not theretofore have been signed
by the Company and authenticated by the Trustee; and upon
the written order of such successor corporation in lieu of the
Company, and subject to the terlms, conditions and restrictions
herein prescribed with respect to{ the authentication and delivery
of Bonds, the Trustee shall authenticate and deliver any and
all Bonds which shall have been|previously signed by the proper
officers of the Company and delivered to the Trustee for authen-
tication and any of such Bonds which such successor corporation
shall thereafter, in accordance W{iith the provisions of this Inden-
ture, cause to be signed and delivered to the Trustee for that
purpose. As a condition precedent to the execution by such
successor corporation and the authentication and delivery by
the Trustee of any additional Bonds other than upon the basis
of the retirement of Bonds or to the withdrawal upon the basis of
property additions of any cash depos1ted with the Trustee as the
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basis for the authentication and delivery of additional Bonds,
the successor corporation shall subject all of the properties and
franchises then owned or thereafter acquired by it (except prop-
erties of the nature specifically excepted from the lien hereof)
to the lien of this Indenture; and in case of the exercise of any
other privilege with respect to property additions conferred upon
the Company by this Indenture, the successor corporation shall
subject all property additions which are made the basis for the
exercise of such privilege to the lien of this Indenture; in each
case with similar force, effect and standing as if the Company had
itself acquired or constructed such property additions and had
not heen consolidated with or merged into such successor corpo-
ration or had not sold the property of the Company as an entirety
to such successor corporation. All Bonds so authenticated and
delivered shall in all respects have the same rank and security as
the Bonds theretofore or thereafter authenticated and delivered
in accordance with the terms of this Indentnre.

The Trustee may receive the opinion of counsel as conclusive
evidence that any supplemental indenture complies with the fore-
going conditions and provisions of this Section.

SecrioN 3. No consolidation or merger of the Company into
another corporation and no conveyance of all or substantially all
of the assets of the Company to another corporation shall or is
intended to subject to the lien of this Indenture any or all of the
property or franchises of the successor corporation formed upon
such consolidation or merger or to which such sale shall have
been made, except as hereinafter in this Section 3 provided, unless
the successor corporation, in its diseretion, shall subject the same
to the lien hereof or unlesg the guccessor corporation ghall exer-
cise the privilege of obtaining the authentication and delivery of
additional Bonds pursuant to Sections 4 or 5 of ‘Article III or the
withdrawal, pursuant to Section 3(e) of Article VIII, of moneys
deposited with the Trustee pursuant to Section 5{a) of Article
1I1; but the foregoing provisions of this Section 3 notwithstand-
irig, this Indenture shall, after such consolidation, merger or
sale constitute a lien of the rank herein provided upon all prop-
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erties and franchises acquired by such successor corporation from
the Company, which were sub]ecF to the lien hereof immediately
prior to such consolidation, » Merger or sale and upon all additions,
extensions, improvements, repairs and replacements to or about
the plants or properties included|in the trust estate immediately
"prior to such merger, consolidation or sale, appurtenant to the
trust estate as so constituted (as distinguished from the addi-
tions, extensions, improvements, repairs and replacements to or
about the plants or properties appurtenant to the plants or prop-
erties of the successor corporation and additional plants or
properties thereafter acquired by, the successor corporation upon
which the Indenture need not constitute a lien). Nothing con-
tained in this Article XII, how'ever, shall affect or lessen the
extent of the lien of this Indenture upon the property of the
Company hereafter acquired, by reason of the acquisition by the
Company of all or substantially| all of the property of another
corporation. ' '

"ARTICLE XIIIL

THE TRUSTEE.

SeCTION 1. The Trustee shall not be under any obligation to
institute, conduct or defend any lltlgatlon hereunder or in relation
hereto or to take any action towards the execution or enforce-
ment of the trusts hereby createtli which, in its opinion, will be
likely to involve it in expense or liability, unless if required by the
Trustee, one or more of the holders of the Bonds shall deposit his
Bond or Bonds with the Trustee and shall, as often as required
by the Trustee, furnish security and indemnity satisfactory to the
Trustee against such expense or liability. Nor shall the Trustee
be required to take notice of any |defa,ult hereunder (other than a
default on the part of the Company in any payment required by
this Indenture or any supplemental indenture to be made to the
Trustee on or before a specified|date, or in the delivery to the

Trustee of any certificate or statement or securities required by
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this Indenture or any supplemental indenture to be made on or
before a specified date, or in any payment or performance of any
act called for or required by any certificate filed with the Trustee)
unless notified in writing of such default by at least fifteen per
cent. (159%) of the Bondholders.

SecTION 2. The Trustee shall be entitled to reasonable com-
pensation for all mervices rendered by it in the execution of
the trusts hereby created, which compensation, as well as all
reasonable expenses necessarily incurred and disbursements actu-
ally made hereunder, including abstracts of title and continua-
tions thereof and counsel fees, the Company agrees to pay, and:
the Trustee shall have a lien on the mortgaged property and pro-
ceeds therefrom, for the payment of its compensation and reason-
able expenses incurred and disbursements made hereunder prior
to the payment of any other sum hereby secured. The Trustee
shall not be answerable for the default, omission, mistake or mis-
conduct of any agent or attorney selected by it, if such person
ghall have been selected with reasonable care. Nor shall the Trus-
tee be liable for anything whatever in connection with this trust,
except for its own wilful misconduct or negligence. The Trustee
shall not be responsible for the validity, execution, filing or re-
cording of this Indenture, or of any indenture supplemental
thereto or for continuing the lien thereof, nor for the recitals
herein or in the Bonds contained-—(such recitals being made
solely by the Company )-—nor for the value or extent of the secur-
ity afforded hereby.

_The Trustee shall be protected and held harmless in acting
upon any notice, consent, certificate, bond or other instrument
or paper believed by it to be genuine and to have been executed
by the proper party. Upon any application for the authentica-
tion and delivery of Bonds or for the payment of any moneys
held by the Trustee or for the execution of any release, the resolu-
tions, certificates, statements, opinions, reports and orders re-
quired by any of the provisions of this Indenture to be delivered
to the Trustee as a condition of the granting of such application
may be received by the Trustee as conclusive evidence of any fact
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or matter therein set forth and shall be full warrant, authority
and protection to the Trustee actmg on the faith thereof, not
only with respect to the facts but also with respect to the opinions
therein set forth; and before gralntmg any such application the
Trustee shall not be bound to make any further investigation into
the matters stated in any such resolution, certificate, statement,
opinion, report or order, unless requested in writing so to do by
not less than ten per cent. (10%) of the Bondholders and fur-
nished with adequate security and indemnity against the costs
and expenses of such examination; but it may do so. The Trustee
shall be entitled to receive as cionclusive proof of any fact or
matter required to be ascertained by it hereunder, unless other-
wise specifically required hereinl, an officers’ certificate. The
Trustee may advise with counsel 'clmd the opinion of such counsel,
and any such certificate, or any otlzher evidence, prescribed by this
Indenture, which the Trustee may accept, shall be a full protec-
tion and justification for anything suffered or done by it in good
faith in reliance thereupon. The ’;'l‘rustee shall not be accountable
for the use or application by the Company of any Bonds authenti-
. cated and delivered hereunder or|of the proceeds of such Bonds,
or for the use or application of any moneys paid over by it or any
property released by it from the lien hereof or to the transfer
of which it has consented, in accordance with any provisions
of this Indenture. The Trustee will allow and credit to the
Company upon any moneys which it may at any time receive
under any of the provisions of |this Indenture interest at the
‘rate allowed at the same time by the Trustee on other deposits
of a similar nature and will pay ox:7er such interest to the Company
from time to time so long as the Company is not to the knowledge

. of the Trustee in default hereundler.

SECTION 3. Any successor, by, merger, consolidation or other-
wise, to substantially all the busmess and assets of the Trustee
shall succeed to the rights and obhgatlons of the Trustee here-
under and shall be the Trustee| hereunder. The Trustee may
resign and be discharged from| the trusts hereby created by
giving not less than four weeksy’ prior written notice thereof
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to the Company and by publishing such notice at least once a
week, for. four successive calendar weeks, in”an authorized news-
paper in the City of Milwaukee, Wisconsin, and in an authorized
newspaper in the Borough of Manhattan, The City of New York,
and by due execution of the instruments and the assign-
ment, transfer and delivery of all property and moneys held
by it as Trustee as herein required. But the publishing of such
notice of resignation need not be made if consent to such resigna-
tion shall have been given in writing by the holders of all Bonds
at the time outstanding. The Trustee may be removed at any
time by the holders of a majority in prinecipal amount of the
Bonds, by an instrument or concurrent instrnments in writing,
-gigned in duplicate by such Bondholders, of which one copy
shall be filed with the Company and the other with the Trus-
tee for the time being. In case at any time the Trustee shall
resign, or shall be removed or be dissolved or otherwise shall
become incapable of acting, or in case control of the Trustee
- or of its officers shall be taken over by any public officer or
officers, a successor trustee may be appointed by a majority of
the Bondholders, by an instrument or concurrent instruments
"in writing signed in duplicate by such Bondholders, and filed,
one copy with the Company and the other with the successor
trustee; but until a successor trustee shall be so appointed by
the Bondholders as herein authorized, the Company by order
of its Board of Directors or, in case the trust estate shall be in
the possession of one or more receivers lawfully appointed, trus-
tees in bankruptcy or reorganization proceedings (including a
trustee or trustees appointed under the provisions of Chapter X
of An Act to establish a uniform system of bankruptcy through-
out the United States, approved July 1, 1898, as amended), or as-
signees for the benefit of creditors, such receivers, trustees or as-
signees, by an instrument in writing, may in any such case appoint
a successor trustee. After any such appointment other than by
the Bondholders, the Company, such receivers, trustees or as-
signees, as the case may be, which made such appointment shall
forthwith cause notice thereof to be published once in each of two
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successive calendar weeks in an authorized newspaper in the City
of Milwaukee, Wisconsin, and in aln authorized newspaper in the
Borough of Manhattan The City of New York, but any successor
trustee 80 appointed shall 1mmed1ate1y and without further act,
be superseded by a successor trustee appointed by the Bond-
holders in the manner above pres:cribed, if such appointment be
made prior to the expiration of silx months from the date of the
first publication of such notice by the Company, such receivers,
trustees or assignees. Every such successor trustee hereunder
shall always be a bank or trust company or a national banking
association in good standing, having its principal office in the City
of Milwaukee, Wisconsin, or in the Borough of Manhattan, The
City of New York, which is author}zed under the laws of the juris-
diction of incorporation to exercise corporate trust powers and is
subject to supervision or examination by Federal or State au-
thority and which has a capital and surplus aggregating not less
than Two million dollars ($2,000,|000) or such larger amount as
may be required by the laws of tllle State of Wisconsin or other
governmental authority having jurisdiction or the rules, regula-
tions and orders of any regulatory body established thereunder,
if there be such a bank or trust|company or national banking
association willing to accept thle trust on customary terms.
If, in a proper case, no appointmc'ant of a successor trustee shall
be made pursuant to the foregoing provisions of this Section
within three months after a vacancy shall have occurred in the
office of Trustee, the holder of any Bond or the retiring Trustee
may apply to any court of competent jurisdiction to appoint a
successor trustee. Such court may thereupon, after such notice,
if any, as such court may deem p'roper and prescribe, appoint a
successor trustee.

Any successor trustee appointed hereunder shall execute,
acknowledge and deliver to the Company or to the receivers,
trustees or assignees appointing it an instrument accepting such
appointment hereunder, and thereupon such successor trustee,
 without any further act, deed or conveyance, shall become vested
with all the estate, properties, rights, powers and trusts of its
predecessor in the trust hereunder| with like effect as if originally

named as Trustee herein; but the| outgoing Trustee shall, never-
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theless, o the written demand of the new Trustee, execute and
deliver an instrument conveying and transferring to such new
Trustee upon the trusts herein expressed, all the estate, prop-
erties, rights, powers, trusts and duties of such outgoing Trustee,
and shall duly assign, transfer and deliver all property and
moneys held by such outgoing Trustee to the new Trustee so ap-
pointed in its place; and, upon request of any such new Trustee,
the Company shall make, execute, acknowledge and deliver any
and all deeds, conveyances or instruments in writing for more
fully and effectually vesting in and confirming to such new
Trustee all such estate, properties, rights, powers, trusts and
duties.

SuceTioN 4. If the Trustee for the time being has or acquires
any conflicting interest as now or hereafter defined by the statutes
of the State of Wisconsin or of the United States of America, ap-
plicable to the Company, or by the rules, regulations and orders
of any regulatory body established pursuant to such statutes, it
shall, if required by such statutes or rules, regulations or orders,
either eliminate such conflicting interest within the time provided
thereby, or resign in the manner herein provided.

SeceTioN 5. In any proceeding brought by the Trustee here-
under, it shall be held to represent all of the holders of the Bonds,
and it shall not be necessary to make such Bondholders parties
to any such proceeding.

SecrioN 6. If at any time or times it shall be necessary or
prudent in order to conform to any law of any state in which the
Company shall at the time hold any property subject to the lien
hereof, or the Trustee shall be advised by counsel satisfactory to
it that it is s0 necessary or prudent in the interest of the Bond-
holders, or a majority of the Bondholders shall in writing so
request the Trustee and the Company, the Trustee and the Com-
pany shall execute and deliver all instruments and agreements
necessary or proper to constitute another trust company or one or
more persons approved by the Trustee and the Company, either to
act as co-trustee or co-trustees of all or any of the property sub-
ject to the lien hereof, jointly with the Trustee originally named
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herein or any successor or successors, or to act as separate trustee
or trustees of any such property. In the event the Company shall
~not have joined in the execution of such instruments and agree-
ments within ter days after the rgceipt of a written request from
the Trustee so to do, the Trustee alone shall have power to, and in
case an event of default shall happen and be continuing the
Trustee may, effect such appointmlent of another trust company or
one or more persons 8o to act as co-trustee or separate trustee.
Every additional trustee hereunder shall, to the extent per-
mitted by law, be appointed and act and be such and the Trustee
and its successor as Trustee shall act and be such, subject to the
following provisions and conditiorlls, namely:

(a) the Bonds shall be authenticated and delivered and
all powers, duties, obligation:s and rights conferred upon the
Trustee, including the custody, control and management of
moneys, papers or securities, shall be exercised solely by said
First Wisconsin Trust Company, or its successor as Trustee
hereunder;

(b) no power given hereby to, or which it is provided
hereby may be exercised by, |any such additional trustee or
trustees, shall be exercised |hereunder by such additional
trustee or trustees, except jointly with, or with the consent
in writing of, said First Wisconsin Trust Company, or its
successor as Trustee, anythix']g herein contained to the con-
trary notwithstanding; and

(c) the Company and the Trustee, at any time, by an
instrument in writing, executed by them jointly, may remove
any such additional trustee, and in that case, by an instru-
ment in writing executed by them jointly, may appoint a suc-
cessor or successors to such a‘dditional trustee or frustees, as
the case may-be, anything h(larein contained to the contrary
notwithstanding. In the event that the Company shall not
have joined in the execution |of any such instrument within
ten days after the receipt ('>f a written request from the
Trustee so to do, the Trustee alone shall have the power to

remove any such additional |trustee and to appoint a suc-
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cesgor additional trustee. In the event that the Trustee alone
shall have appointed a separate trustee or trustees or co-
trustee or co-trustees as above provided, it may at any time,
by an instrument in writing, remove any such separate trus.
tee or co-trustee, the successor to any such trustee or co-
trustee so removed to be appointed by the Company and the
Trustee, or by the Trustee alone, as hereinbefore in this
Bection provided.

SEcTioN 7. Subject to the provisions of Section 4 of this
Article XITII, the Trustee and any successor thereto, co-trustee
or additional trustee, or any agent of the Company appointed for
the purposes of Section 4 of Article IV or for any other purpose,
may each acquire and hold Bonds and coupons and otherwise
deal with the Company in the same manner and to the same
extent and with like effect as though they were not Trustees
hereunder or as though they were not such agents.

SecTioN 8. The Trustee hereby accepts the trusts hereunder
and agrees to perform the same but only upon the terms and con-
ditions provided in this Indenture.

ARTICLE XIV,
SUPPLEMENTAL INDENTURES,

SecrioN 1. In addition to any supplemental indenture other-
wise authorized by this Indenture, the Company, when author-
ized by resolution of its Board of Directors, any other corporation
when authorized by its Board of Directors, and the Trustee, from
time to time and at any time, subject to the conditions and restric-
tions in this Indenture contained, may enter into an indenture
or indentures supplemental hereto and which thereafter shall
form a part hereof for any one or more or all of the following
purposes:

(a) to close this Indenture against, or to restrict, in ad-
dition to the limitations and restrictions herein contained,
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the authentication and dehvery of additional Bonds here-
under by imposing addltlonal conditions and restrictions to
be thereafter observed, Whether applicable in respect of all
Bonds authenticated and dehvered and to be authenticated
and delivered hereunder or i 1‘1 respect of one or more series
thereof, or otherwise;

(b) to add to the covenants and agreements of the Com-
pany in this Indenture contained, other covenants and agree-
ments thereafter to be observed and to surrender any right
or power herein reserved to o:r conferred upon the Company
although the freedom of action of the Company may be ma-
terially restricted thereby;

(¢) to convey, transfer and assign to the Trustee, and
to subject to the lien of this Indenture, with the same force
and effect as though included} in the granting clauses hereof,
additional properties hereafter acquired by the Company,
whether through consolidatitl)n, merger or by purchase or
otherwise and to correct or amplify the description of any
properties at any time subject to the lien of this Indenture;

(@) to make such provisions in regard fo matters or ques-
tions arising under this Indenture as may be necessary or
desirable and not 1ncons1stent with this Indenture;

(e) to modify any of the provisions of this Indenture or
to relieve the Company from any of the obligations, condi-
tions or restrictions herein ‘contained, provided that no such
modification shall be or becolme operative or effective which
shall in any manner impair :any of the rights of the Bond-
holders or of the Trustee, while any Bonds of any series estab-
lished prior to the execution of such supplemental indentuve
shall remain outstanding, arlld provided, further, that such
supplemental indenture shalll be specifically referred to in
the text of all Bonds of any series established after the exe-
cution of such supplemental indenture; and provided, also,
that the Trustee may in its juncontrolled discretion decline
to enter into any such supplemental indenture which in its
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opinion may not afford adequate protection to the Trustee
when the same shall become operative; or

(f) for aily other purpose not inconsistent with the terms
of this Indenture, or for the purpose of curing any ambiguity
-or curing, correcting or supplementing any defect or incon-
sistent provision contained in this Indenture or any supple-
mental indenture;

and the Company hereby covenants that it will fully perform
all the requirements of any such supplemental indentures which
may be in effect from time to time; but no restriction or obliga-
tion imposed hereby or by any supplemental indenture upon the
Company in respect to any of the Bonds or series of Bonds then
outstanding under this Indenture may, except as otherwise pro-
vided in this Indenture, be waived or modified by such supple-
mental indentures, or otherwise. Nothing in this Article con-
tained shall affect or limit the right or obligation of the Company
to execute and deliver to the Trustee any instrument of furthor
assurance or other instrument which elsewhere in this Indenture
it is provided shall be delivered to the Trustee.

SgctioNn 2. The Trustee is hereby authorized to join with
the Company or any other corporation in the execution of any
such supplemental indenture authorized or permitted by the
terms of this Indenture, and to make the further agreements
and stipulations which may be therein contained.

ARTICLE XV.
MEETINGS OF BONDHOLDERS.

SecTioN 1. Modifications and alterations of this Indenture,
of any indenture supplemental hereto, and of the rights and obli-
gations of the Company and of the holders of the Bonds and cou-
~ pons may be made as hereinafter provided in this Article XV,
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SECTION 2. The Trustee may at any time call a meeting of the
Bondholders, and it shall call such a meeting on the written re-
quest of the Company or of not less than ten per cent. (10%)
of the Bondholders. In the event of the Trustee’s failing for ten
days to call a meeting after being thereunto requested as above
set forth, ten per cent. (10%) or more of the Bondholders, or the
Company pursuant to resolution of the Board, may call such
meeting. Every such meeting calle’d at the instance of the Trustee
shall be held at the principal ofﬁcle of the Trustee, but if called
by or at the request of the Bondholders or of the Company shall
be held at such place in the Bormllgh of Manhattan, The City of
New York, or in the City of Milwaukee, Wlsconsm as the case
may be, as may be specified in the{notice calling such meeting or
requesting such meeting to be callled If such meeting is called
by the Trustee, written notice thereof, stating the place and time
thereof and in general terms the busmess to be submitted, shall
be mailed by the Trustee not less;l than thirty days before such
meeting,

(@) to each registered owner of Bonds then outstand-
ing addressed to him at his address appearing (if at all) on
the registry books,

(b) to each holder of any such Bond payable to bearer
who shall have filed with the Trustee an address for notices,
addressed to him at such address, and

(¢) to the Company addressed to it at Milwaukee, Wis-
consin,

and shall be published by the Trustee at least once in each of four
successive calendar weeks immedifattely preceding the meeting in
an authorized newspaper of the Borough of Manhattan, The City
of New York, and in an authorizeld Milwaukee, Wisconsin, news-
paper, provided, however, that the mailing of any such notice
shall in no case be a condition precedent to the validity of any
action taken at such meeting. Ifj such meeting is called by the

Bondholders or the Company, after failure of the Trustee to




Meetings of Bondholders.
Article XV, Section 2.

177

‘all the same after being requested so to do in accordance with this
Section 2, notice of such meeting shall be sufficient for all pur-
poses hereof if given by newspaper publication as aforesaid stating
the place and time of the meeting and in general terms the busi-
ness to be submitted. Any meeting of Bondholders shall be valid
without notice if the holders of all Bonds then outstanding are
present in person or by proxy and if the Company and the Trustee
are present by duly authorized representatives, or if notice is
waived before or after the meeting by the Company, the holders
of all Bonds outstanding and by the Trustee.

All holders of Bonds at the time of such meeting shall be
entitled to vote thereat; except that

(ea) with respect to bearer Bonds which have been
stamped or upon which has heen made a notation recording
the issue of a certificate for voting at such meeting issued in
the manner provided in Section 3 of this Article XV (whether
or not such Bonds are thereafter registered as to prineipal)
only the holder of such certificate and his proxies shall be
entitled to vote such Bonds at said meeting and any adjourn-
ment thereof;

(bb) the Trustee may, and, upon request of the Company
or of not less than twenty-five per cent. (25%) of the
Bondholders, shall fix a day not exceeding ninety days
preceding the date for which the meeting is called as
a record date for the determination of holders of Bonds
registered as to principal and holders of registered Bonds
entitled to notice of and to vote at such meeting and any
adjournment thereof, and only such registered owners who
shall have been such registered owners on the date so fixed,
and who are entitled to vote such registered Bonds at the
meeting, shall be entitled to receive notice of such meeting,
and, subject to the provisions of Subdivision (ea) of this Sec-
tion 2, the Bonds registered as to principal on such record
date and registered Bonds may be voted at such meeting and
any adjournment thereof only by the holders, and their
proxies, who shall have been registered owners of such Bonds
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on such record date, notwithstanding any transfer of any
"such Bonds on the books of the Company after such date. If
any Bonds registered as to|principal on such record date or
any registered Bonds shall thereafter be transferred to
bearer, a suitable notation) may be made upon such Bonds
at the time of their transfer from such registered owner’s
name to record the fact that the registered owner of such
Bonds on said record date and his proxies shall be the only
persons entitled to vote su(Lh Bonds at the meeting. If any
Bonds in bearer form on such record date are thereafter reg-
istered as to principal and before any certificate as provided
in Section 3 of this Article| XV has been issued with respect
to such Bonds, the first registered owner to whom such Bonds
in bearer form are transferred shall be deemed to have been
a registered owner of such Bonds on the record date for the
purposes of this Article XV, except as to his right to receive
notice of such meeting, and

(cc) mo one shall be entltled to vote in respect of any
Bond owned by or held by, for the account of or for the
benefit or interest of, the Company or any affiliated corpo
ration.

SectioN 3. Attendance by Bondholders at any meeting may
be in person or by proxy. In order that bearer Bonds may be
voted at any such Bondholders’ meeting without being produced
thereat, the Trustee may, and, upon request of the Company
or of not less than twenty-five per cent. (25%) of the Bond-
holders, shall make and from time to time vary such regula-
tions as it shall deem fit perxlnitting holders of bearer Bonds
to submit such Bonds to, or deplosit their Bonds with, any banks,
bankers or trust companies or their duly authorized agents,
which shall issue to or upon ’[c.he order of the holders of such
Bonds certificates with respect thereto entitling the holders
thereof to be present and vote| at any such meeting and to ap-
point proxies to represent them and vote for them at any such

.meeting in the same way as.if the persons so present and voting,
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either personally or by proxy, were the actual bearers of the
Bonds, in respect of which such certificates shall have been issued,
and any regulations so made shall be binding upon the Trustee,
the Inspectors of Votes and all Bondholders. Unless the Bonds
50 1'eceivul are to 'be kopt on depo;si'(" pendinrr ’rhe holdinrr of smh
l)ankers or trust compcuues or thﬂr du.],y author.l,aod :wenta, upon
issuing any such certificates shall make a notation upon the Bonds
with respect to which the certificates are to be issued recording
the issue of such certificates, and shall forthwith return the Bonds
bearing such notation to the persons entitled thereto. There-
after the Bonds bearing such notation shall not be entitled to be
voted at the meeting except by the holders, and their duly author-
ized proxies or agents, of the certificates issued with respect to
such Bonds.

Each person seeking to attend or vote at any meeting of
Bondholders must, if required by any authorized representative
of the Trustee or of the Company, produce such proof of Boud
or certificate ownership or personal identity as shall be satis-
factory to the Inspectors of Votes. Every proxy shall be signed by
the Bondholder or certificate holder himself or by his duly author-
ized attorney, and shall be witnessed; and its genuineness if
questioned shall be established to the satisfaction of the Inspec-
tors of Votes. All proxies and certificates presented at any
meeting shall be delivered to the Impectors of Votes and filed
with the Trustee.

Officers and nominees of the Company and of the Trustee
may attend at any such meeting and take part therein, but shall
not be entitled to vote thereat except to the extent that they may.
be Bondholders or may hold proxies of Bondholders or may hold
certificates enhthng them fo vote issued as in this Bection 3
pr0v1ded

. SECTION 4. Persons named by the Trustee if represented at
the meeting shall act as temporary Chairman and Secretary,
respectwo]v of the me@tm.,, but if the Trustee shall not be repre-
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sented or shall fail to nominate such persons or if any person so
nominated shall not be present, then the Bondholders and holders
of certificates, issued as in Section|3 of this Article XV provided,
and proxies present shall by a majority vote, irrespective of the
amount of their holdings, elect other persons from those present
to fill such vacancy or vacancies. |A permanent Chairman and a
permanent Secretary of such meeting shall be elected from those
present by the Bondholders and Holders of such certificates and
proxies present by a majority vote irrespective of the amount of
their holdings. The Trustee, if rei)resented at the meeting, shall
appoint two Inspectors of Votes l{;vho shall count all votes cast
at such meeting, except votes on the election of a Chairman and
Secretary as aforesaid, and who ‘shall make and file with the
Secretary of the meeting their verified written report in dupli-
cate of all such votes so cast at said meeting. If the Trustee
shall not be represented at the meeting or shall fail to nominate
such Inspectors of Votes or if elther Inspector of Votes fails to
attend the meeting, the vacancy shall be filled by appointment
by the permanent Chairman of the meeting.

SEcTION 5. The holders (or persons entitled to vote the same)
of not less than eighty per cent.| (80%) of the Bonds entitled
to be voted at any such meeting miust be present at such meeting
in person or by proxy in order t? constitute a quorum for the
transaction of business, less thax}x a quorum, however, having
power to adjourn. If such meeting is adjourned by less than a
quorum for more than seven days, notice thereof shall forthwith
be mailed by the Trustee, if such meetmg shall have been called
by the Trustee, to the person speaﬁed in Subdivisions (a), (b)
and (c) of Section 2 of this Artul:le XYV, and shall be published
at least once in each seven days’ perlod of such adjournment in
an authorized newspaper of the B?rough of Manhattan, The City
of New York, and in an authorized Milwaukee, Wisconsin, news-
paper. The failure to mail such notlce as aforesaid shall in no
case affect the validity of any actlon taken at any meeting held
pursuant to such adjournment. If such meeting shall have been

called by the Bondholders or by the Company after failure of the
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Trustee to call the same after being requested so to do in accord-
ance with Section 2 of this Article XV, notice of such adjourn-
ment shall be given by the Chairman and Secretary of the meeting
in the newspapers and for the number of times above specified in
this Section and shall be sufficient if so given.

Secrion 6. Any modifications or alterations of this Indenture,
of any indenture supplemental hereto, and of the rights and
obligations of the Company and of the holders of the Bonds and
coupons in any particular may be made at a meeting of Bond-
holders duly convened and held in accordance with the provisions
of this Article XV, but only by a resolution duly adopted by the
affirmative vote, in person or by proxy, of the holders (or persons
entitled to vote the same) of eighty per cent. (80%) or more of
the Bonds entitled to be voted npon any such modification or alter-
ation when such meeting is held, and approved by resolution of
the Board of Directors as hereinafter specified; but no such
modification or alteration shall be made which will permit the
extension of the time or times of payment of the principal of or
the interest or premium, if any, on any Bond, or a reduction in

- the rate of interest thereon, or otherwise affect the terms of pay-
ment of the principal of, or interest or premium, if any, on any
Bond, or reduce the percentage required by this Section for the
taking of any action under this Section, nor shall any action per-
mitted under this Section and taken at any meeting of the Bond-
holders affect the rights under this Indenture or of any indenture
supplemental thereto of the holders of one or more, but less than
all, of the series of Bonds outstanding hereunder, unless such
action shall also have received the affirmative vote, in person or by
proxy, of the holders (or persons entitled to vote the same) of at
least eighty per cent. (80%) of the Bonds of each of the series so
affected entitled to be voted upon any such action when such
meeting is held. For all purposes of this Article XV the Trustee
shall be entitled to rely upon an opinion of counsel with respect
to the extent, if any, as to which any action taken at such meeting
affects the rights under this Indenture or under any indenture
supplemental hereto of any holders of Bonds then outstanding. -
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Bonds owned or held by, for tlhe account of or for the benefit
or interest of, the Company or any, affiliated corporation, shall not
be deemed outstanding for the purpose of any vote or of any
calculation of outstanding Bonds provided for in this Article XV
or for the purpose of the quorum provided for in Section 5 of this
Article XV. A

The term “affiliated corporatioln” as used in this Article shall
be construed to mean (e¢) any corporation which directly or indi-
rectly owns or controls an interesti of twenty-five per cent. (25%)
or more of the outstanding capital stock of the Company having
voting power, or (b) any corportation of which twenty-five per
cent. (25%) or more of the outstanding capital stock having
voting power is owned by or held by, for the account of or for
the benefit or interest of, the Comipany or any corporation which
~ directly or indirectly owns or controls an interest of twenty-five
per cent. (25%) or more of the olutstanding capital stock of the
Company having voting power.

For all purposes of this Indenture, the Trustee, and for
the purposes of this Article XV the Trustee, the Chairman
and Secretary of any meeting held pursuant to this Article
XYV and the Inspectors of Votes at|any such meeting, shall (unless
challenged by any Bondholder at|such meeting) be entitled con-
clusively to rely upon a notiﬁcati}on in writing by the Company,
specifying the principal amount of Bonds owned by or held by,
for the account of or for the benefit or interest of, the Company
or any affiliated corporation, or ’stating that no Bonds.are so
owned or held. In case the meetilng shall have been called other-
wise than on the written request ?f the Company, the Trustee, if
the notification by the Company is not furnished as in this para-
graph provided, shall be entitled conclusively to assume that none
of the Bonds outstanding under this Indenture are so owned or

held.

SecTION 7. A record in duplicate of the proceedings of each
meeting of Bondholders shall be| prepared by the Secretary of
the meeting and shall have attached thereto the original reports
of the Inspectors of Votes, and affidavits by one or more per-
sons having knowledge of the facts setting forth a copy of the
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notice of the meeting and a copy of the notice of adjournment
thereof, if required under Section § of this Article XV, and
showing that said notices were published as provided in Section
2 of this Article XV and, in a proper case, as provided in Section
5 of this Article XV. Such record shall be signed and verified
by the affidavits of the permanent Chairman, the permanent See-
retary of the meeting, and a duly authorized representative of
the Trustee if such a representative was present at the meet-
ing, and one duplicate thereof shall be delivered to the Com-
pany and the other to the Trustee for preservation by the Trus-
tee. Any record so signed and verified shall be proof of the
matters therein stated until the contrary is proved, and such
meeting shall be deemed conclusively to have been duly eonvened
and held, and any resolution or proceeding stated in such record
to have been adopted or taken shall be deemed conclusively to
have been duly adopted or taken by such meeting. A true copy
of any resolution adopted by such meeting shall be mailed by the
Trustee to each registered owner of Bonds outstanding addressed
to him at his address appearing (if at all) on the registry books
and to each holder of any such Bond payable to bearer who shall
have filed with the Trustee an address for notices, addressed to
him at such address (but failure to mail copies of such resolution
as aforesaid shall not affect the validity thereof), and a eopy or
summary thereof shall be published by the Company at least once
in an authorized newspaper of the Borough of Manhattan, The
City of New York, and at least once in an authorized M]]Wﬂlllxee,
Wisconsin, newspaper, such publication to be made not more than
fifteen days after the adoption of such resolution. Proof of such
publication and mailing -by the affidavit or affidavits of some
person or persons having knowledge of the facts shall be filed with
the Trustee. No such Bondholders’ resolution shall be binding
unless approved by the Board of Directors as evidenced by a certi-
fied resolution filed with the Trustee, and any resolution of Bond-
holders so adopted and approved shall be deemed conclusively to
be binding upon the Company, the Trustee and the holders of all
Bonds and coupons, except as otherwise specifically provided in
this Article XV; provided, that no such resolution of the Bond-
holders, or of the Board of Directors, shall in any manner be so

i




Meetings of Bondholders.
Article XV, Section 8.

184

construed as to change or modify| any of the rights or obligations
of the Trustee without its written assent thereto. Nothing in this
Article XV contained shall be deemed or construed to authorize
or permit, by reason of any call lof a meeting of Bondholders or
of any right expressly or impliedly conferred hereunder to make
such call, any hindrance or delay in the exercise of any right or
rights conferred upon or reserved to the Trustee or to the Bond-
holders under any of the provisilons of this Indenture or of the
Bonds.

SectioN 8. Bonds authenticated and delivered after the date
of any Bondholders’ meeting ma{y bear a notation, in form ap-
proved by the Trustee, as to the action taken at meetings of
Bondholders theretofore held, and in such case, upon demand of
the holder of any Bond outstandllng at the date of any such meet-
ing and presentation of his Bond for the purpose at the prin-
cipal office of the Trustee, the’ Company shall cause suitable
notation to be made on such Blond by endorsement or other-
wise as to any action taken at any meeting of Bondholders
theretofore held. If the Compan‘y or the Trustee shall so deter-
mine, new Bonds so modified th:at they will, in the opinion of
the Trustee and the Board of Directors, conform to such Bond-
holders’ resolutions, shall be prepared, authenticated and deliv-
ered, and such new Bonds shall be exchanged for Bonds of the

_same series and maturity then outstanding hereunder, upon de-
mand of, and without cost to, the holders thereof, upon surrender
of such Bonds with all unmatured coupons appertaining thereto.
The Company or the Trustee may require Bonds to be presented
for notation or exchange as afore:asaid if either shall see fit to do
s0. Instruments supplemental to this Indenture embodying any
modification or alteration of thls Indenture or of any indenture
supplemental hereto, or of the rlghts and obligations of the Com-
pany or of the holders of the Bonds and coupons made at any
Bondholders’ meeting approved by resolution of the Board of
Directors, as aforesaid, may be executed by the Trustee and the
Company; and upon demand of the Trustee, or if so specified in
any resolution adopted by any such Bondholders’ meeting, shall
be executed by the Company and |the Trustee.
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ARTICLE XVI.
DEFEASANCE.

If the Company, its sSuccessors or assigns, shall pay or cause
to be paid unto the holders of the Bonds and coupons, the prin-
cipal and interest to become due thereon and the premium thereon,
if any, at the times and in the manner stipulated therein, and if
the Company shall keep, perform and observe all and singular the
covenants and promises in the Bonds and in this Indenture ex-
pressed as to be kept, performed and observed by it or on its part,
then these presents and the estate and rights hereby granted shall
(at the option of the Company evidenced by a certified resolution
delivered to the Trustee) cease, determine and be void, and there-
upon the Trustee shall, upon the request of the Company, cancel
and discharge the lien of this Indenture, and execute and deliver
to the Company such deeds as shall be requisite to satisfy the lien
hereof, and reconvey to the Company the estate and title hereby .
conveyed, and assign and deliver to the Company any property
at the time subject to the lien of this Indenture which may then
be in its possession,

Bonds and coupons for the payment or redemption of which
moneys shall have been deposited with the Trustee, whether at or
prior to the maturity or the redemption date of such Bonds, shall
be deemed to have been paid within the meaning of this Article;
provided, however, that if such Bonds are to be redeemed prior
to the maturity thereof, notice of such redemption shall have
been duly given or provision satisfactory to the Trustee shall
have been made therefor.

The cancellation and discharge of this Indenture, however,
shall be without prejudice to the right of the Trustee to be paid
any compensation then due it hereunder, and to be protected and
saved harmless by the Company from any and all losses, labili-
ties, costs and expenses, including counsel fees, at any time in-
curred by the Trustee hereunder or connected with any Bond,
and the Company hereby covenants to protect and save the Trus-
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tee harmless from any and all such losses, liabilities, costs and
expenses.

ARTICLE XVII.

MISCELLANEOUS PROVISIONS.

SecTiON 1. Nothing in this Indenture, expressed or implied,
is intended or shall be construed ‘to confer upon, or to give to,
any person, firm or corporation, other than the parties hereto,
and the holders of the Bonds and coupons, any right, remedy
or claim under or by reason of thlis Indenture or any covenant,
condition or stipulation hereof; allld the covenants, stipulations
and agreements in this Indenture icontained are and shall be for
the sole and exclusive benefit of the parties hereto, their successors
and assigns, and the holders of the Bonds and coupons.

SEcTION 2. Whenever in this I:ndenture or in any indenture
supplemental hereto provision is mlade for the destruction or can-
cellation by the Trustee and the delivery to the Company of any
Bonds or any coupons, the Trustee may, upon the request of the
Company, in lieu of such destruction or cancellation and delivery,
cremate such Bonds and coupons in the presence of an officer of
the Company (if the Company shall so require) and deliver a

certificate of such cremation to the Company.

SectioN 3. In case any one or more of the provisions con-
tained in this Indenture or in the[ Bonds or coupons should be
invalid, illegal or unenforcible in any respect, the validity, legal-
ity and enforcibility of the remaining provisions contained herein

and therein shall not in any way b(le affected or impaired thereby.

SpoTioN 4. Although this Indenture, for convenience and for
the purpose of reference is dated October 28, 1938, the actual date
of execution by the Company and by the Trustee is as indicated
by their respective acknowledgments hereto annexed.
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SecTioN 5. In case, by reason of the temporary or permanent
suspension of publication of any newspaper, or by reason of any
other cause, it shall be impossible to make publication of any
notice required hereby in the newspaper or newspapers as herein
provided, then such publication in lieu thereof as shall be made
with the approval of the Trustee shall constitute a sufficient
publication of such notice. Such publication shall, so far as may
be, approximate the terms and conditions of the publication in
lieu of which it is given.

SecrioN 6. The same officer or officers of the Company, or
the same engineer or counsel or other person, as the case may be,
may, but need not, certify to all the matters required to be certi-
fied under any Article, Section, Subdivision or other portion
hereof, but different officers, engineers, counsel or other persons
may certify to different facts, respectively. Where any person or
persons are required to make, give or execute two or more orders,
requests, certificates, opinions or other instruments under this
Indenture, any such orders, requests, certificates, opinions or
other instruments may, but need not, be consolidated and form
one instrument. Any certificate which is required to be verified
may be verified on information and belief.

Except as otherwise expressly provided in this Indenture, or
in any indenture supplemental hereto, any request, opinion, con-
sent, demand, notice, order, appointment, or other direction re-
quired or permitted to be made or given by the Company, shall
be deemed to have been sufficiently made or given if executed on
behalf of the Company by its President or any of its Vice Presi-
dents and its Secretary or any of its Assistant Secretaries or its
Treasurer or any of its Assistant Treasurers.

Any opinion of counsel required to be furnished pursuant to
any of the provisions of this Indenture may, in lieu of stating the
facts required by the provisions hereof, state that the required
conditions will be fulfilled on the execution and delivery of desig-
nated instruments, which instruments shall be delivered in form
approved by such counsel prior to or concurrently with the taking
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or suffering by the Trustee of the|action as a condition precedent
to which such opinion is required to be furnished under the terms
of this Indenture.

Any notice to or demand upon the Trustee may be served or
presented, and such demand may|be made, at the principal office
of the Trustee. Any notice to or demand upon the Company shall
be deemed to have been sufficiently given or served by the Trustee,
for all purposes, by being deposi'ted, postage prepaid, in a post-
office letter box addressed to the Company at Milwaukee, Wiscon-
sin, or to the Company at such olther address as may be filed in
writing by the Company with the Trustee.

SECTION 7. Subject to the provisions of Articles XII and
XII11, whenever in this Indenture any of the parties hereto is
named or referred to, the suc'ceslsors and assigns of such party
shall be deemed to be included, and all the covenants, promises
and agreements in this Indenture contained by or on behalf of
the Company, or by or on behalf of the Trustee, shall bind and
inure to the benefit of the respective successors and assigns,
whether so expressed or not.

SecTion 8. This Indenture may be simultaneously executed
in any number of counterparts, each of which when so executed
and delivered shall be an original; but such counterparts shall

together constitute but one and the same instrument.

IN WITNESS WHEREOF, said Wisconsin Electric Power Com-
pany has caused this Indenture to be executed on its behalf by
its President or one of its Vice Presidents and its corporate seal
to be hereto affixed and said seal and this Indenture to be at-
tested by its Secretary or one of its Assistant Secretaries; and
said First Wisconsin Trust Company, in evidence of its acceptance
of the trust heréby created, has caused this Indenture to be
executed on its behalf by its President or one of its Vice Presi-
dents, and its corporate seal to be hereto affixed and said seal
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and this Indenture to be attested by its Secretary or one of its
Assistant Secretaries; all as of the twenty-eighth day of October,
One thousand nine hundred and thirty-eight.

Wisconsin ELECTRIC POWER COMPANY,
By G. W. VAN DERZEE
[CORPORATE SEAL] Vice President.
Attested :
. T. BoeaM
Secretary.

Signed, sealed and delivered by
Wisconsin  Electric Power
Company in the presence of:

CLAYTON TRUDEAU

RusseLn SCHMELZ
As Witnesses,

FIrgT WIsCcoNSIN TRUST COMPANY,
By Guoree B. LUEMAN
[CORPORATE SEAL] President.
Attested:
W. 1. BArTH
Secretary.

Signed, sealed and delivered by
First Wisconsin Trust Com-
pany, in the presence of:

JOEN DOCKENDORF

F. H. LARKIN
As Witnesses,
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- STATE OF WISCONSIN, "s
CoUNTY OF MILWAUKEE, {'

On this 24th day of October, 1938, before me personally
appeared G. W. VAN DERZEE and |I'. J. BOEEM, to me personally
known, who, being by me severally duly sworn, did say: that
G. W. VAN DERZEE is a Vice Prelsident and F. J. BoEHM is Sec-
retary of WiscoNsIN ELECTRIC PowER CoMPANY, and that the
seal affixed to the foregoing instrument is the corporate-seal of

said corporation and that said instrument was signed and sealed

in behalf of said corporation by authority of its Board of Direc-
tors; and said G. W. VAN DErzEE and ¥. J. BoEEM severally
acknowledged said instrument to be the free act and deed of said
corporation. ’ :

[ NOTARIAL SEAL]

ALFRED GRUHL.

Notary Public.
Milwaukee County, Wisconsin.
My Commission Expires
March 29th, 1942,

s
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STATE OF WISCONSIN, .
CounNTY OoF MILWAUKEE, {7°

On this 24th day of October, 1938, before me personally
appeared Georce B. LuaMAN and W. 1. BarTH, to me personally
known, who, being by me severally duly sworn, did say: that
GrorGge B. LUuaMAN is President and W. I. BARTH is Secretary
of Firgr WisconsIiN Trust CoMPANY, and that the seal affixed to
the foregoing instrument is the corporate seal of said corpora-
tion and that said instrument was signed and sealed in behalf
of said corporation by authority of its Board of Directors; and
said Grorek B. LuaMaN and W. 1. BArTH severally acknowledged
said instrument to be the free act and deed of said corporation.

[NOTARIAL SEAL] : :
ALFRED GRUHL,
Notary Public.
Milwankee County, Wisconsin,

My Commission Expires
March 29th, 1942
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The Mortgage and Deed of Tru'st dated October 28, 1938 was
recorded in the office of the Reg1|ster of Deeds of the Counties
listed below, all in the State of W1|scons1n as follows:

County
Milwaukee
Rock
Walworth
Calumet
Sheboygan
Dodge
Ozaukee
Kenosha
Racine
Jefferson
‘Waukesha

County
Mamitowoc
Washington
Dane
Fond aulac

Date Recorded
Oct. 24, 1938
Oct. 24, 1938
Oct. 24, 1938
Oct. 24,1938
Oct. 24, 1938
Oct. 24,1938
Oct. 24,1938
Oct. 24, 1938
QOct. 24,1938
Oct. 24, 1938
Oct. 24, 1938

Date Recarded
fpr. 27, 1950
May 1, 1950
Apr. 29, 1950
Apr 26,1950

H

Time

Book Page

11:i10 AM. 1757 179

1:50 P.M.
4:00 P.M.
1:30 P.M.
248 P.M.

1:45P.M.
3:15P.M.-
1:20 P.M.
2:05 P.M.
1
2

leme

10:21 A
300 P
8:4‘35 AM,
8:00 4.M.

30 P.M.
55 P.M.

240 351
194 161
50 496

203 535

195 477

85 161
197 1
344 121
186 334
202 402

Bock Page
185 113
143 99
679 1
335 49

Document
No.

2193004
408287
331981

48463
368478
355352
115280
233590
433771
344642
223337

Document
No.

311191
208261
796711

93953




